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WHEREAS it has Leen proved to the Board of Trade that
PPHE MANUFACTURING COMFRCTIOLERS' ALLIANCE (INCORPORATED)
OF BRITISH COCuh, CHOCOLATE, OUGAR CONFRCTIOQNERY, AN

& JAM MANUFACTURLERS" which is alout to be registered under the B

Companies Acts 1908 to 1917, as an Association limited by gnarantee, is

formed for the purpose of promoting objects of the nature contemplated by

.

the 20th -Section of the Companies (Consolidation) Aet, 1908, and that it is : r

the intention of the said  Association '

g

“that the ineome and propervty of th+ Association whencesoever derived shall . ;

~ he applied solely towards the promation of the ohjects of the Association as sef : i
” forth in the Memorandum of Assegintion of the said  Assoeciosion
and that ne portion thereof shall he

paid or teansfersed, diveetiy or indircetly, by way of dividend or bonus or i

atherwise howseever, by way of profit te the membors of the said Avoselntion. -r

;

NOW, THEREFORE, the Boud of Trode. v pursnanes of the powers

i them vested, amd in eonsideration of oo ovisions aud subjeet to

the conditions eontained i the Memormdum of Assacfation of the i
Aseseiction
N 0 n A el o e
as subseribed by 08 hb members thereof on the sisztecntn  day
. e - o . 4 4o .

of ps Y 19 1%, do by this tiir lieenee direet
N parmeres pres SOEROTISTLESY ALLIANCE {INCCIARATILY g
'3 AT LLIIOL 0Ins, CHONCLAAE, DUk BT IZIWVRY, auD .
T AT R .
to e veistered with Hmited Bobility, withent the additien of {he word :
:
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THE COMPANIES ACTS 1808 TO 1917,

COMPANY LIMITED BY GUARANTEE AND HOT HAVING A GAPITAL
DIVIDED INTO SHARES:

Memacnnouin of Hssociation

¢¥F TR

MANUFACTURING CONFECTIONERS' ALLIAXCE
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OOMPANY LIMITED BY GUARANTEE AND HNOT HAVING A CAPITAL i LT
DIVIDED INTO SHARES. L
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Mmanorandim of Hszoclation
(3] A 3 1 ]
MANUFACTURING CONFECTIONERS' ALLIANCE
(NCORPORAIED) OF BRITISH €0COA, CIOCO-
LATE, SUGAR CONFECTIONERY, AXD JAM
MANUFACTURERS
1 The rame of the Asseciation §3 * The Mnnulaclursg Canlre-
tonors® Allance (Incomemted) of Bitisl Cuoua, Chorslate, Suzar .
Copferthonety, and Jam Manafactorers,” e
&, The Registored Offies of the Alliazco will be situate in Evglivd, Pt s
3, The objects for which tfe Alliance &3 eatablisdod aze tee o
{o) To szm&e Ly 8 awful reans the welfate of e Baatizi Coton, A
Chorotots, Sugar Conlectioncay, and dam Teades ex Jodestrios
io all msttens otber than indeaizial,
&) Tocreate and malstain a pollis cpinton hivewuile (o the Cons
frctionery and Afled Trades in uny of thor branchisg to
diffuzo atid procste infineation, eoxclier, ciiprate avd wup-
yort improvements in ke muralaciuze of catfocticrory o td
cograte articl, and fo this el to prometo 6r oppere Bilks
in Padiament, o keld meclings, public and prvate, snd
to carry on propagasdist work, and to subieribe to, Lrcomo a
pemhber, ard (o eo-cptrats with sny olhicr avsecisticn whooo
. clirats ara ollopethir er in pard similar to thow of thia
' ~ Aliiaace,
At
-
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() To entor into arrangements with any publis autherity that may
gseam ediducive to the Alliance’s objeets ox any of them, and
to obtain from any such authority, any rights, privileges and
concessions which the Alliance may think it desirable to
obtapy, and to carry ouf, exercise, or comply with, any sueh
arrangements, rights, privileges and coneessions,

() Topromote rescarch and other scientific work in connexion with
the trades or industries enumerated in the title,

{(e) To preparo, edit, print, publish, fssue, acquire and cireulate,
books, papcrs, periudicals, gazettes, cireulars and other literary
undertakings treating of or bearing wpon the said trades or
industries or any of them, amd to establish and maintain o
Ii;:]{eau of Information for the benefit of Members of the
Allinnee,

{1 To cnconrage the discovery of, and investigate and make krovn
the nature and merits ogiuventimls, improvemments, processes,
nsateriabs and designs which may scem capable of Being used
by Membess of the Alliance for any of the purpeses of the
eaid trades or industries er any of them, ond 1o acgure any
patents op Brences relating to any sueh fnventions, smproves
monts or preceasey, and to sequire and wogister any desdgng
or standardization marka) whether for goneral or spocial
purpsses, with o viow o the we thora! by Meabors of the
Allanee and ethers tpod subh teroe ay mag weem oxpotdinnt,
and to develop, petfocfand test the value of such inventins,
wprovemtnta, procerses amd desipns by manufaetonmg,
exhibating and placing on the mwarket any atticle or sube
stawses to which the same wmay be capabls of applicaton,

5 To eatalilish and malntaio a systemn of inguitics axd woonls of
epuitics ag te the faancial standing and tespectaliity of
pesens, fvns sed companies with whore Members and otheg
perans etgyrd i the sabld trodes er industioes nmy have
geanion o deal and to provide mfortmation of (M awaswer
wlagesard to traders, oletbee Metmbers of the Allione crnnt,
and enther grata waly or etberwise,

£ T canalloehy, promtide, cooperate with, become o wendsr of,
w0, br appeint foustees, agenls or delgmteos for, enntesd,
rieag, supearitend, afferd Sraneial acsltance (o, or vthers
weer exctal Gy asmctatinns ond anatitetiees and wther bodses
iconparatod o nob cotperated, whose oljtets ave shanlne
b bl o F the Afliaticd o lokely to Do of valiue do tts Member.s,
Proned & that 2y genstomee i toley er maies’s Sepd
elall e gieen by tlp Allistee wedfr the powde of the
(o any elee sl Lol o fne gasaualinn, el
tem e ofwe ledy aby detalates o poetite Dot
e aeembery oand w o whil Meafers of the M e
celle oely Dol cvg o credtaontieth pag ol the

—
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eapital or are entitled to more than one-twentieth part of
the distributable profits.

{7} Yo establish, maintain, control and maunage bronches of the
Alliance in the United Kingdom and elsewhere as moy seem
expedient, and from timo to time todetermine the constitution,
rights, Pri\'ileges, ob]i&t::ions and duties of such hranches, and,
when thought fit, to disselve and medify the same,

{%) To undertake and exceute any trusts which may be conducive
to any of the objects of the Ailiance,

'} "Be carey out and to do all or suy of the sbove-mentioned things
whether affecting the whole of the said trades or industyies,
or merely gne or more particular parts or sections of the said
teadea ot industries or any of them, and, in the case of
work not affecting the whole of the said trades or industrics,
to miake such argangements as to speciel payment by such
patticular sections or Members or groups of Members as
may be expodiont,

() Te bormaw or taise any money that may bs required by the
Abanee u%mn such terms as oy be deemed advissble, and
in patticular by the issue of Ybonds, debentures, bills of
exchangs, promissory noles or other obligationy or socutities
of the Alliatce, or by motigage ox charge of all or any part of
tha property of the Allance.

(v} To deaw, make, aceept, indozse, disconnt, execute and ssve
promdssory notes, talls of exchnugs and otler nepotinbls or
transforable instourenta,

{0} To Bavest the moneys of (e Alliatce not inmediatcly requined
in ang cne or mate of the wmodes of investment for the time
Loy astborizd by law for the investment of tewt uneys
and i stuck mannes kg ey from ime to time be deterninal

(p) Subject to the provicons of the 19th Section of the Companiea
{Comotidativn) Act, 19032ty parchase, take on lease or in
oxchangs, bite or ctherwise souite any 1eal and peronal
propeety, aud in pacticubr ang laed, buildings, workshoge,
factorey, Iboratens, sk ety plant, upparatoy, applianas,
and any nighls or privikiges néctwary o converaent for the
puarpears of o Allisese, ard te ounstrurt, esert, slter,
smptove and ratstain any bunllings whith may be from time
to tumse eited sor the prapotes of the Abliance, otd to
marace, develop, wil, dewise, bty miottpage, cizﬁ;;fass of,
rrnn bo aecount of otheteiss dral with all ot part of thesante
with o véew to the procstion of e okjeats of the Allianes,

1) T pay ol expenses, prelivinasy ot inddetal to the foreuatinn

of ths Awsoeiateon and ity megusttation,

{7) ‘To take over tho labilities (i any) of tho Manufacturing Con-
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fectioners’ Alliance, Ltd., and alse any of its assets i;xﬁrhizril
niay bo transferred to ond may be Jawfully vested in the
Incorporated Alliance.

. {8) To establish and support or aid in the establishment and sapport
of assoeintions, Institutions, funds, trusts and conventenves
caleulated to berefit employees or ex-employees of the
Alliance or the dependents or connexions of such persons
and to grant pensions and allowanees to and to make payments
towards insurance of such persons,

{t) To procure the Alliance to bo yegistered or recoppized in any
patt of the British Empir, ar in any forcigm country or place.

(1) To do all such other Jawiul things ac way be incidental to or
conducive to the attainment of the abave ebjecls.

Provided always thsy nothing herein contained shall empower the
Alliance to carsy on the business of Jife assurance, personal nccident
acsurance, firs insuranca oe employers® liabilicy insurance or the business
of insurance within the meaving of the Assurance Companies Aet, 1009,
Saction 1.

Provided alio that the Alliance shall not support with its funds any
objoct, or endeavour to jmpowe on or proeure lo o olservel by its
Men:bors or others any regntalien, restriction, or condition, which, if an
abjock of tha Alllance, would make it & trade unjon.

4. The income aud property of the Aliance, whencesoever derivod,
shall be appli=d salely towants the promation of tie objects of the
Alliance ay set forth in this Memeorandun of Assortation, and no portion
thereof aliall bo paid or transferesd direetiy or indizeitly, bty way of
dividend, gilt, division, benus or atherwis hiowsstver by way of profit,
to the Members of tha Alliance,

Provided thae nothing herein shall prevent the payment in good faith
of rexsomablo and proper remuncration to any ofiicer or svvant of the
Allfanee or to any Mender of *he Allfance, 1 return for any services
actaally rondersd to the Alffanve, or for any matesal, Inbour, plant or
powes Kupplied far expotimental purposes, nor pevest the payment of
interadh ab o ke 0ot exceeding sy [wt CENLI. Pt ANDAKL 60 Mmoney
ent, or paymiont 6f o peasyualde wnd propor ront for premises demissd
or lot by any Mamber of the Allisnes, but & that no Member of the
Gounedl or Governing Body of the Allanese shall bo appointed o uny
salarizd offie of s Allaanee vz any offive of the Alianrs paid by fees,
aad that ny remaneratisn er othed beneli% it manoy 62 money's worth
alinll b gaves by tho Alleanon to angy Member olsarh ianalor Govening
Bady exzopt by viay of repaymont of eabwlporket expenses and interest
aL thw rate aforcard on mohey [ad or the paﬁ:aem& of & rearonsble and
pmgm zeab for pretwises detmsed g [etb to the Mlianse, previded that
pothang Lewinbcfote eontainsd el prevent any pasment to any
Tailwaw, thas, Electale Liglking, Water, Cable or T@ﬂ&iﬂmm Company
of whirh u geretfvor nf Lo Kol taw boa miomber, of 1o aty corporatlo
bady of which amemlerel the Couned iy be s wemberor shmﬁm\!ﬁer
Lobding b:a that vrehardndth patt of 13 ¢agital, and Meenbers shall

E=5Y
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not be hound to account for any share of profits they may receive in
respect of any such paymens,

Provided also that nothing herein ghall prevent any Member of thoe
Allianice, whether a member of the Couneil or not, from exervising any
processes and making, using, acquiring and vending any articles and
things in the ordinary course of his business for profi6 or otherwise
under any licence or permission in respect of any discovery, invention
and patents resulting from the work of the Allianee,

5. No addition, alteration or amendment shall be made to or in the
regulations contained in the Articles of Association for the time bein
in fores, unless the same sholl have been previously submitted to unﬁ
approved by the Board of Trade,

6. The fourth and fifth poragraphs of this Memorandum contain con-
hitions on which « licence i3 granted by the Board of Trade to the
j::lliancc- 8in pursuance of S etion 20 of the Cfompanies (Corsolidation)

ct, 1008,

7. The liability of the Membar: is limited, @q’\’
g4 .
8. Hvery ssdingry.Momber of the Allianee wndertakes to contribute ﬁf \:j oV

ta the ageets of the Alliance, in the event of the same being wound up v
during the time that he is o Member, or within one year afterwards, for
payoment of the debts and linbilities of the Alliance contracted before

the time at which Jic ceases to be a Momber, and of the eosts, cliarges and
expenses of winding up the same, and for the adjustment of the rights

of the contributeriea amongst themselves, such amount as msy bs
requircd not exceeding £1.

8, Tt upon the winding up er disselution of the Alliance thers remains,
atter the satisinction of all its debte and Hevilitics, any property what-
goaver, the same shall not be paid to or distributed among the Members
of the AMliance, but ahal{ be given ertransferred to some otlier institution
o inatitutiony having objects sivglar to the objeets of the MBance, iyl
which shall prokibis the istribution of it3 or their ficome and properly
amongat its or their Mombers to an extent at loast as great 63 3 imposed
on the Allinnce under or by virtee of Clanse 4 hercok. such ihstitution
or imatitutions te be dotermined by the Members of the Alliance, at or
before the time of dizalution, or in default tercof by such Judge of the
Hipth Court of Juatice as may kave or srquice jurisdiction in the matter,
and it and g0 far as effect canrnnt be given to the aforesaid, provicion,
then to sume charitable object.

10, True accounts shall bo kept of the curms of moncy reveived and
exprnded by the Alhance, and the matlers in respeet of which such
receipts and expenditure take place, and of the property eredits and
Habilitica of the AlViance, nml, subject to any veasonable zestrictions as
to the time and manrer of dnspecting the came that may be imposed in
aecordance with the repulations of the Allianee for the time bying, shall
be open to the inspection of the Members.  Onee ot least in every year
the accounts of the Alliange shinll be exaruned, and the correctncss of
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the balance sheet ascertained by one or more properly qualified suditor
or audibors,

: We, the seversl persons whose names, %agﬂresses aro subscribed,

. @‘,f{? nre desirous of being formed into ah lsige ¥ pursuande of this
. ;‘{/@f i f e , Momorandum of Association,
L

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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THE COMPANIES ACTS, 1908 ro 1917,

L RS —

COMPANY LIMITED BY QUARANTEE AND NOT HAVING A CAPITAL
DIVIDED INTO SHARES.

s x caTmes veemmeaT =- _me- cn

Hrticles of Hssociation
OF TR

MANUFACTURING CONFECTIONERS' ALLIANCE
(INCORPORATED) OF BRITISH COCOA, CHOCO-
LATE, SUGAR CONFECTIONERY, AND JAM

I. In the conatruction of thess presents the following wonds and
expeeasions ghall have the following meantngs respectively unless 4here
be something in the subject-matter ex context repugnant thereto,

*The Companies Acts * means the Companics Acts, 2908 to 1917,
aund cvery other Act incorporated therewith or any Act or
Acts of Pastianien? awending the same,

“ Month " means calendar month,

* The Alliance * means the Manufacturing Confectioners’ Alliance
{Ineorporated), of British Coces, Chocslate, Sugar CUenfec-
tionery, and Jam Manutacturers.

* The Ofiee ™ means the registered office of the Alliance,

“The Counail ™ until thy election of the first Couneil means the
Siguatoncs, and thereafter means the Council of Management
of the Alliance,

“ In Writing * and * Written * include printing, lithography, and
typewriting and all other modes of representing or reproducing
words in visible form,

Words which have a special meaning assigned to them in the Com-
paniea Acts have the cawe meaning in these presents,

7
I
s

R




MEMBERS.

2, For the purpose of Togistration the number of Members of the
Alliance is declared te be 100, bub the Council may register an inorease
in the number of Members whenover and as often ag it thinks fit.

3. The Alliance is established for tho purposes expressed in the
Memorandum of Associntion.

4. The subseribers hereto shall be the first Ordinary Members, end,
subject as horeinafter mentioned, it ghall rest with the Council to
detormine the termsand conditions on which subsequent Members shall
from time to time bo admitted,

5. The membership of the Allianco shall consist of persons and
corporate bodies with the following status :—

(a) Ordinary Members who shall bo the signatorics of the Memoran-
dum of Associntion and those British subjects enrrying on
business as manufacturers of Cocoa, Chocolate, Sugar Gon-
fectionery, Jam and copmnte articles, and those British
Corporations corrying on business ns aforesaid who shall Le
clocted a8 Members of the Associntion in manner kercinalter
provided,

(b} Associnto Members who shall be manufacturers of Cocon,
Chocolate, Sugar Confectionery, Jam and cognate articles,
not necezsarily British subjects, and shall pay such sub-
seription as the Council may from time to time decide.

(¢) Allied Members who shall be manufacturers or importers of
or dealers in the materials used in the above - mentioned
trades, and shall pay such subscription as the Comncil may
from time to time decide.

Provided always that an Ordinary Member must bo o British subject
or o corporate body registered in Great Britain or Ireland or obtaining
its Charter from the Government of these countries and, in all cases
where capital is divided into shares, having three-fourthe of the issued
capital owned by British subjects in their own right entitling the holders
thereof to mot less than three-guarters of the veoting power of the
Company, provided als that an member ceasing to fulfil the requisite
conditions of niembership ghall tpso fucio cease to be £ Member,

6. The following provisions shall have effect with respect to the
Ailiznce, and in caze of any conflict hetween the provieions of this

Aﬂirl_cl and these of any other Asticle the provisions of this Asticle shall
prevail y--

A. Every qlﬁulimtinn for exdinary membership of the Allinnce shall
be accompanicd by :—
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(1} I the case of an application made by an individual, & declara-
tion by the epplicant stating whether he is or is not a British
subject, and whether he has or hes not ever taken an onth of
allegiance or otherwise become a citizen or subject of any,
and if so, what, foreign Sovercign or State; ond, i
British subjeet, whetlier he is a natural-born British subject,
or o British subject by naturalization or otherwise, and, if
naturalized, whether he remains for any purpese in the
:éllegiauce of any, and if so, what, foreign Severcign or

tate.

(2) In tho case of an application mado by a corporation, o declara-
tion made on be‘m]f uf the corporation by the secretaxy or
other officer authorized in that behalf stating whethex the
eorporation is a fermgn corpuration or a eorporation under

. forcign ¢ontrol,

And in cither case the Counall may, befors electing any Member, rejuire
suel further evidence as it shall in its absolute discretion think necessary
in support of any such declaration.

B. 1n the ovent of its being proved to the satisfaction of the Couneil
that the declaration to Lo made under (lause A, is untrue, the Couneil
chall by resolution {which shall be final and concluzive and not Lubject
ko question hy any person on any gumnd whntever) exelude such
Membir from memberahip, and upen suehi resolution being pasred suck
Momber shall coace to have nuy interest in the Alliatice and shall havo
no elnim against the Allianea or the Comneil or any st its Member §
relpect thercol.

(*, The Couneil shall nob clect to ordinary member=hip aie forcigner
or forcign corporation or corpomtion under fordgn contzdl.

1. If at any time an Ordirary Momber shall s to be o British sub-
joier or olall coms in any way directdy or indicetly under the control
oedirections of, or breome in the opinion of the Beard of Trado rubject
to the influenon of, any foreign State, body, perion or corparation, or
corporation unde ¢ forcigh control, the Counal may at any time and shall
ab the requesy of the Board of Trade serve on the Member in question
a noties i wntiog requiving such Metmber to 1etim from the Alliance,
aud upon such notice boing given, stich Member dinll Yyeo facls couee
to Ls a Member of the Alliance, and shall ot be eligible for re-cloction
a3 a Member,

B. In the event of any Ondinary Meraber cearing to be a Baitich sub-
joet or conning 1 any way diveetly or indisectly under the contiel or
directions of any fercign Siate, body. person of corpyraticn, on corposi-
tion under foreirn conteol, ke shall witlin thisty daya discloso the faut
to the Lounral, atd fasure to mate sueh a disclosare within suek period
shall render the Membor liable to exclusion iu the manner provided by
(lause B hewol.
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T. Clauses A, B, ¢, I, and B shall not apply to individuals or firms
or ¢orporations olected as Associnte or Adlied Members,

(4. No person other than a British subject resident in the United King-
dom shall bo qualified to be a Member of the Cowncil, and the office of
a Member of the Council shall be vacated :—

{a) ¥ ho cease to be o British subject, or cease to xeside in the
United Kingdom,

{6y If he be called upon in writing by at least three-fourths of all
the other Members of the ('ouneil for the time being to xesign
office on the ground that ke is, in their opinion, subject to
the influence of a forcign State, body, person, or corporation,
ot a corporation under foreign eontrol, and for that reason
i8 not & desirable person to e a Member of the Council, and
s0 that the apinion of a three-fourths majority of the other
Membera of the Council so expressed shall not be subjet to
question by any person or corporalion on any gound
whateoover.

H. In these provisions :=-

;l'he expreasion © forsigrer ** weans every persen who is not a British
oubject,

he expression * loxeiga corpuration ™ weans any corporation which

is not ingorporated in and woder the laws of ond has not its prineipal
place of bitsiness in some past, of the British Buwpire.
The expresiien_ * corgotation nder fireign contrel ™ means b

{o) A corporation of which the mojority of Divectors ar percons
nocupying the position of Directors, by whatever pame ealled,
are foroigrens,

%) A corporation, members of whick holding shures or stack cons
fermang & mojonty of the votes are forciimens, or foreign
cotpatations or poseons who hold such sliares orstock direetly
ot indirestly on behall or under the contzal or dircetions of
Fereiguers, a fezcinn State, or forvign corporations,

{e) & corporation which i3 by any other means, whether of a fike or
of a different character, in fner wnder Uie control of foreignets,
o forcign State, or foreign corpazationy,

) A corporation wheweaf the exccative $9 8 corporativn within

{ead, 453 or ().

The exprecwn “whares ™ ohall meleds any securities which vanty
any pover of voling with wespect to the maagement of o company.,
and the expres Jmm *elnrebelder ™ shall ave o eorresponding meaning,

7. No fizm or other unncorposated assoriation may ay such breome
& Membor of the Alliance, lub if any sueh Grm er asudntion should
deane to obtain the cdvamtaga of memberhip it shnll nowminate

©

G.
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one of its members to act as its representative, apply in its name for
menibexship and sigh the applieation as its representative and exercise
the rights of membership on'its behalf, Tvery porson so applying for
membership shall be subject to the snme rules and regulations conecrning
elections and otherwise as any porson not 8o nominated, and shall, il
elected, have the same rights and be subject to the same liabilities and
ineidents as any person net so nominated, subject, however, to the
provisions of Article 8, The firm or other unincorporated asseeiation
ghall depesit with the Couneil the nominntion of such applicant for
membership and shall give all information that may be reasonably
required by the Council regarding suck applieant.

8. A firm or other wnineorporated nssociation which has nominated
ag its representative ime of its membors os aloresaid may from time to
time revoke the numination of sueh memlier, and subject to the consent
of the Council of the Alliance, nominate another sepresentative in hise
place, Upon receipt by the Conncil of any such revecation such member
shall g {)so Jacts cease to act.or be entitled or recognized as a ropresentative
of such firm or aszeciation, and any persen nominatcd in his plaen shall,
if dulv approved by the Couneil, be and become the representative of
stich fiom or associotion o the place of the vepresentative whese nomings
tion has been revehed as aforeaid,

9. Al rovorations and nendeations mentioned in Articles 7 and 8 shall
be In wiiting sigred by or on bekall of all the members of (he firm ox by
the Trecdent or (haduman and the Sceretary of an wniticorporated
amecintion.  kach such firm or ether urincorporated ceseeiation shall
at the date of each nomination give to the Cevncil in writing fult
pazticulaza of the nature of the finn or acociation and its places of

- inczy, aned In the a0 of a e of the names, sationality, and private

s of each partner, and thowealter ghall ve such particularn whien
oted 03 often ay niay bo required by the Coungil.

10, A corporation being a Member shall rominate a person to act s
its reprezentative salject to the approval of the Counell, and for the
parpozs of such approval sholl give all information that may bo reason-
ably required hy the Ceonel,  Such representalive when o approved
shall have the ight on behalf of the corperation fand ts the extent only
to which the corperation would tf & perwn be entitled 1o do 26} to attend
meetings of the Alliance and to vete theweat, and gonerally exeteiee
ull mights of memlakip on bebaif of tho corporation. A «orpomtion
may from tn Lo e rveke the nondnation of seek epresentative, and
{subject to the proveora cuncent of the Connteal of the Allfance) nontinate
srother eprrsertative m Nia glace, AR sevh morinations and revera-
tions clinll bo in writing snder the seal of the rorpuration.  The Counerd
nay, in itn oleolnte discretion, withdeas ok any e ity spproval of the
nominee of o corperation and elall notfe the comperation of such
withdrawal, wleetpen the corporation #hall neminate avother wepes
sentative,  Provided! aluays that any direetor orsecrctary of o cotparas
tien whick i1 o Membor or ony pastocr in o Gem which shall bave
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fominated o Tepresentative as hercinbefore provided may attend any
meeting of the Alliance withount any right of voting thereat.

11. No person or corporation shall be admitted to Ordinary Membex-
ship of the Alliance unless an application for membership shall have

Breen signed by him ox it or on his or its Dehalf setting out the partieuiars
required by Axticle 6.

12. Subject and without prejudice to Article & the Couneil gh Jl in all
cases hmve absolute diseretion in deciding whether any person or cur-
poration shall or shall 1ot be pdmitted to membership of the Alliance.

13. Any Ordinary or Associate or Allied Member may withdraw
from the Alliance by giving notice in writing duly signed to the Secrctary
at least three calendar months before the expiration of any financial
year, and on paying with such notice any unpaid subseription for the
current year, and thereupon such Member shall be deemed to have
ceased to b o Member from the date of the expiration of such financinl
year. In default of auch notice being so given, any Member, Onlinary

or Associate, shadl be liable to pay the subscription for the ensuing year.

11. Upon the retitemient of any Member by notice as stated in Axticle
13, the Member shall not be entitled under any comlitions to any repay-
ment of any subseription or any parl thereof, whethier patd for the
current year e for o year or yeam in ndvance,

15, The Conncil by o majority of twosthinls of thue present and

voting may, at any time, hy netwe in writing tequire any Member to
withdras Trom the Alane forthwith or at o date fixed by the Council
withwtt giving any wasen thewfor, and ohall retain a due propmtion
ot sch Members curzent suleraption having tegand to the wnespited
goition ol the peried ler whick it is paid, ond such meraber shall coace
b bon Momber of the Alliance at the dime specifisd 1n mech notiee,
16, The zidhts of amy Momber shall be personal and shall not ke
geanferalile apd ahall evaze upon the Member failing to pay the annual
bt siptron within thece months of its Twcoming due, or in the case of &
prreoit on his becoming lanatto or of ungeund mind, or nany case on
thin Member ceaning bo tetain the qualifcationy on the ground of whiek
the Member was odemtted to wembershigp, Nutking hiewin centained
ahall paviudico the vigh's of the Ahance to glaisa paymeens of the full
amwunt of the selacnptions which the Member shail hove undertaken
to pay or {ashicet to Axtiele D} provous ko Mombor from again
Locomung ol for somberabip.

DUTIES OF MEMBERS,
17. Esety Memborol the Alliance sholl bo T see

() To pay to tho Allinnce surh eatznen fro §if angd aud cuch
arniat nberption os shail fom b o tiws b fixad by the
Alfiaroo sn Gerzall Meetie,

@
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(&) To-observe the provisions of these presents and of the Memoran-
dum of Association and all the by-laws, rules, and regulations
of the Alliance for the time beingin force,

{¢} To pay and make good to the Altiance any loss or damage which
the Alliance may sustain through any wilful act or default of
such Member or any representative of such Member, but anly
if such act or default shall be & breach of any provigions of
these presenta, or of the Memorandum of Associatior, or-of
any by-law, rula or regulation of the Alliance

COUNCIL OF THE ALLIANCE.

18, The business of the Alliance shall bo managed by a Council
elected by the Members of the Alliarce,

19 The Council shall consizt of not more than 19 and not Jess than

11 Ordinary Mombers, unless and until otherwise determined by the
Alliance in Genoral Meeting,

20, Cho first Council shiall consist of the following persons s—

-
_Syoney W Pasears, B, Seenons Rowxtrere, Jayrs Bovn,
Sraxuey Maciew, deores B, Ds virs, Groren Matninson, Jonx
Busxisrox, R, Jear Bovp, Avorew Bremawaw, Ausupxoy

{a;m’ Joux Hony, 1L J. Nowrox, Homace WALKER, ALEXANDER
GUREG,

The porsona appointed Menbers of the Council by this Article and any
peesen appointed under Article 23 to fill casual vacancies among them

age for the purpese of these presents to be deemed to be elected Members
of £l Cotneil,

21, The Alleance in Ceneral Mocting rmay appoing one Preadent and
sty numberaf VicePresidents of the Allianen as it mny deen: advisallo
from arvorg the Merbers of the Council, The President and Vices
DPeevidenty foz the Gime being shall selire ab cack Ondinniy General
Meetings of the Allance, butahall be eigiblo for ro-clection provided that
thegy skall mat Lield offeo for mote than thiee vear 1n sucaession unicss
by speeial pegguead of 1o Aanes i Gencea) Meeting,

L .‘.'-Su'inﬁrg;& to Anticle 3 Mowbers of the Counsil shiafl be elected by
the Alfnee tn Genorad Meeting amd shall seliv s provided by Article 23,

<3, Ab the Apmeal Geooral Meeting fn the year 1919 gud at ko
Auaal Qeeoral Mecting i ¢arhsuberguent year ooe-thind of the elacted
Mesabers of 4t Counnl slall slise, or if thie narber 5 mnt @ mult sple
of e thea tho nomber o agest 1o otethied shal widre, The Members
of €, ] to pedien 10 every year shll be thoze who have boen fongess
i office piiten P ig Fiot elickion, bal vo betwern prossus who beeome
Mrrobees of Yo o i e catee day those by totae shall funless they
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othorwise agree amongst themselves) be determined by lot,  All elected
Members so retiring shall be deemed to be eligible for re-clection.

94, The offico of & Membex of the Council shall ipse faclo be vacated :—

(@) If he becomes bankrupt or suspends payment or compounds
with his ereditors.

(8) 1 he js found lunatic or becomes of unsound mind.
{¢) Tf by notice in writing to the Council he resigns his office.

{d) It he attends no meetings during a period of twelve ealendar
months, and the Council pass & resolution that his oflice is
vaeated by reason of such non-attendance,

{o) I{ ke is requested in writing by all other Membors of the Council
or by resolution of & General Meeting to resign,

25. Subject as aforesaid the Council sliall be enlitled to appoint a
person as & Member of the Council to fill a easund vacancy, howsoever
caused, The perzon so appeinted shall Lokt office wtil the Annual
General Meoting next after Lis appointment, Lt healiall then be eligible
for ro-clection.

26. No act oz rceolution of the Couneil ehall bo invalidated by reason
of the lex;atem-:g of ony vacaicy or vaeancies among Mombers of the
Counteil, '

POWERS OF THE COUNCIL OF THE ALLIANCE.

27, The Coungil ehall fmw sole contml i regand o all matters relating
tu the managrmept and organt.ation of the Alliance, 16 may exercice
ol auch powors and do al) suel acts and thivgs as way be exeicized or
done by the Allance and nge net Lercby or by statute expresily dircetod
or reopiited 1y be oxercied or dotie by the Miinnce in Geaoral Medting,
bt subjoct nevertheless o the provisiors of any Acta of Palinmeit
for the tsm Leing i force, 'The Councl shall be cugpowered to fuvite
aty (hrectog of o corporation or ang partier of o fivm othier thaw the
epresoitatives rominated under Axtwle 7. or o representative of an
witncorpotated ssoviation whether nondnated under Aslizle 7 or not,
bo attend o mcctings in & cotsultative capacity but withuat power of
vubitig, )

PROCEEDINGS OF THE COUNCIL,

93, The Council way meeh together fir the dispateh of buzindss,
adjonrn and othersice renlate 13 meotings and proceedings as it
nay think 6, wud may defepive the quoram nevassay for the tran.

action of businczs,  Untl ¥he Comnal wthegsute determine, thyee
Memboss of the Goureil o¥al U g guuras,

b
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29. It the President or & Vice-President is not in attendance the
Couneil shall select s Chairman from those present for that mecting,

30. Tho Council may at any time, and the Seeretary upon the request
of three Members of the Couneil shall, convens a meeting of the Council
In the case of 2 meeting convened at the request of three Members the
niotics of niceting shall stata the character of the busiuess to be dis-
cwed, and only husiness of which notice shall be 20 given shall bo
diseussed at that meeting, Each Member of the Council shall aume an
addrezs in the United Kinglom at which ail notices shall be served upon
him, and all notices served at such wddress shall be deemed to be well
gerved.  Questions arising ab any mecting of the Counril shall bo
decided by a resolution of the majority of Mewbors @~ ut ab such
mceting, In the ovent of the votes Leing eiqually divids.. « ¢ Chainnan
aliall have a casting vole in addition to the vote to wiiich ho is catitled
as a Meniber of the Council, ,

UL, Allactsdone by any mecting of the Couneil or by s Committes of
the Conneil or by sny person acting a8 & Member of 1he Gounel ahall,
notwithstanding that 16 shall L afterwands discoversd that thers wax
uottie defect in the appeintnunt of the Coundil, or such Commillen or

wrson acting a3 alormand, or that they or any of them were disqualibed,
2 o8 valid as if every auch peoson had Ieen duly appointeld and was
qualified to be u Meniber of the Council,

MINUTES,

32, The Counel ehall cawse minutes to be duly entered in bosks
provided for tbe puepese =

{&) Of all sppointaeents of efficers 5

{8 O tho rames of the Menibere of the Counal present &b cachi
meetieg of the Cotinedd, 8l 6f any Comithen of the Couneil,

{) Of ald zesolutions and preccedings o General Moctings and of

)

oetings of the Couniel ate) Cotmattces,

&3, Any suth winutes of any moeting f the Counn] or of the Conn
attee, of of the Allance, it pw@naﬁn§ £ be gignald by the Chadtaan
of such mecting, or by the Clalnnan of the next susctodiny morting,
ahall b weceivable aa promd fovie evilenre of tho mattors stated snauch
ringley,

FEAL,

51 Tho Counadl #3al] provile for e safe castody of tho c2al, and the
woal shall rever be weed exoept by the authority of the Counril ora Come
mittes thereo! proviowedy given, TwoMetbemsof {he Councilatthe loakt
alnll sitn every instoaedent to whith the seal i affized, and coery such
fnatrumont shall be cotntersigned by the Sceretary orxome ether porzon
appointed by the Vouncd,
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GENERAL MEETINGS.

25, The first General Mecting of the Allisnce shall be held at such time
within not less than one month nor more than three menths alter the
incorporation of the Alliance and ab such place as the Council shall
determine. Subsequent General Meetings shall be held once in every year
at such time (not being more than fifceen months after the last preceding
meoting) and place as may be preseribed by the Council,

6. The Gencral Meetings referred to in the last preceding clanse shall
Lo called Ozdinary Meetings. All ather meetings of the Aliance sliall
be calledd Extraoxdinary Meetings.

7. The Council may, whenever it my think GL, and it shall on the
requisition of not less than ten Ordinary Members of the Alliance,
fucthwith proceed to conveno an Extraordinary General Meeting of the
Alliance, and in the caso of such reqquisition the following provisivns
shall have effeet i=

(1) The requisition must state the objrets of tho mecting and must
o sigued by the requizitionits and deponiteld at the ofiics,
and may consist of reverat docunints ju fike form cach einad
by ono or were requisitionials,

(2) 1i the Connell docy nob procecd bo cauge o mecting 1o b eld
within 23 dugs froea ol date of the gepeisition being €0
dopasited, L0 1oy PR o 2 majesasy of them oy
inaralves eolve 2o T Bt bt any mecding £ cule
vonedh (ol st Bee S b alte 2 thece snontdy foom tie dite of
the dopeote

{3y It ot pay sveh Kevhng o gesolatenn pespuring confismation ol
ot matm G possdy the Cumedl slall ferdivith
comvets o fontler Estraonhrary Genstal Meating fuy the
prarpose of comlering gl wedifan g o, of thewsghe 8,
of conberxioey 1t as @ speeial pewlutrens ard il e Conned!
Qe fnt eonote the moting withm sevon days frorn e
dato of tho pacors of the G oesalition, the peguisitionizte,
o & tetapatety of oy, oy e mseloca goavens the mcetiug.

{1} Any mrctog venvetied vrder thds elauee by e weuteitionsts
alvald by eotive o v el patie BLEIRE 63 Beatly ws poxaible oo
Pl it wieh the waeetitys bt to I contened by G Council,

e Sevon daga’ detine to 00 YMer ega, exedusuve of e oy when the
e 13 rived or octivd Bo be goaved, but itelene of gl day for
eluch mutie 53 gven, spealping e e, doy and bour of mecliny,
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on the resolution being passed by the requisite majority at the first
meeting,

40, The accidental omission to give any such notice to or the non-
receipt of any such netice hy any of the Members shall not invalidate
any resolution passed ab any such meeting,

PROCEEDINGS AT GENERAL MEETINGS.
41. The Lusinesa of an Ordinary Mooting shall be ;-

{2} To Teceive and consider the necounts, the balance sheet and the
ropoxts of the Couneil and the Auditors.

(6) To elect Members of the Couneil and other officors in the place of
these yotiving by rotation,

() T”t appoint an Auditor or Auditoxs and fix Iis or their remunerae

ion,

(8 Te transect any other business which under these presents cught

to Lo tranencted at an Owdinary Meeting,

All vther buainezs teansacted at an Ordivary Mceting and s}l businees
transacted at an Exteaordinary Meeting shall bo deemed speeial, 1f
any Member hag any propozal or any matter which be wishes 0 make or
bring before an Ordinary Meoting Le alall give 4 days® written notico
thereof to the Secretary,

42, Every mcetiog of the Alliance shall bo presided over by the
Prestlent ora Vice-President or by the Chairman Gf any) of the Council,
and in his absence the meeting shall elect a Chainman from the Members
(glf theugoumil then present ory il none be present, from the Membors of

the Alliance,

43, For all ¥u:pnsea the quorum of o General Mecling shall Do five
Undinary Mombers personally present,and no business shall bo traneacted
at any Heneral Meeting unless the quozum requieite shall be present at
the commencetient of the busincss,

44, Tf within half an hour frot the time appoinied for the meeting o
quorum is ot present, the meeting, il conveaed upoasuch requisition
43 nforesaid, shall be dissolved, but in any other case it shall stand
adjourncd to the same doy in the next week at the same timeand place
as neatly as practicable, and if 8% such adjowrncd meeting o quoram is
not present, these Ordinary Members who are present shail boa at&wgmm
and may transact the business for which the mecting was called.

48, Every question snbniitted lo a mecting shall be decided in the
fitsbinstance hya xhow of hands, and in the case of an e unlity of votes,
the Chairman shall both on a skow of hands and at & poll have s casting
vote in additien to the vote to which ke may be entitled as an Ordinary
AMember. Every Ordinary Member shall kave one veole and no uoye,
and no other Member shail be entitled to vole, The person nominated
by o corporation under the provisions of Axticle 10 shal] alene bo entitied
to vote for the corporation on a show of hands,
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46, No Ordinary Member chell be entitled to vote if his subscription
is in arzear fox the space of thrce months.

47. If o poll is demanded it shall be teken in such manner as the
Clhoirman direets, snd the result of the poll shall be decmed to be the
resolution of the meeting at which the poll was demanded. On & poll
votes may be given either personally or by proxy. Tho regulations
contained in Table A in the first schedule to the Companies (Conselida-
tion) Act, 1908, ns to proxics shall apply.

ACCOUNTS,

48. The Council shall eaunso true accounte to bo kepb of the sums of
tgney received and expended by the Alliance, and the mattors in respect
of which such teceipts and expenditure take place, and of the assets,
credits and Tiabilities of the Aliance.

49. The Council may from time to time determine at what times and
places, and under what conditions or regulntions, the accounts and books

of the Alliance or any of them shall bo epen to the inspection of the.

Membeta,

£0. Ab the Annual Gennral Mesting in overy year the Council shall
loy before the Alliance a statement of cconnt showing the receipts and
oxpenditurs of the Alliance for the period since the preceding
account {ox in the case of the first account since the incorperation of the
Alliance) made up to a date nat more than gix montlhs before such
meeting.

51, A balance sheet shall be made aut and laid before the Alliance ab
the Annual General Mecting in every year, made up to date not more
than xix months before such meeting. The halance sheet, which ahall
nob be printed nor circulated and shall be deemed private unless other-
wise decided Dy the Alliance in General Mecting, « wall be accompanicd
by o roport of the Couneil upon the general state of the Alliance.

52, Auditors shalt be appointed and their duties regulated inaccord-
ance with reetions 112 and 113 of the Cqm}mnies {Consolidation) Act,
1008, or any statutdry’ modification thercof for the tinc being in force,
tlip first (eneral Medting being treated as the Statutor Morting, the
C'ouncil being treated as the Directors, and the Members being treated
as the sharcholders mentioned in the waid sections,

NOTICES

53, A notice way 3 speved by the Adliance upon any Member either
pemonstly or by sending it tlrugh the past in a prepaid envelope or
vrrapper addressed to such Member ab his regictered place of address,
A ny notice sens by }ms& hiall be deemed to kave been served on the day
following that on which the envelupe OF WHppeT containing the same i3
posted, apd in proving such service it alinll b sufficient to prove that the

guvelope or wiapper containing the notice was properly addressed and
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posted, A ceri‘-iﬁnat'o._in writing signed by any: Manager, Segretary or
other officer of the Alliance that the enivelope or wrapper containing the
notiee was 0 eddressed and posted, shall be sufficient evidence thereof,

54, Frery notice or up})licnfion to the Council or the Secretary of the
Allience, except where otherwise speeifieally provided, shall be sufficient
if the same be signed by the person or persons giving or making the same,
and he given to the Secretary or be left at the office addressed 1o him
botween the haours of 10 in’ the forenoon and four in the afternoon
of any working duy, excepting Saturday, ox be forwarded to him at
such offiee by post prepaid, and every person giving or making sueh notice
or application shall be entitled to require an acknowledgenient by the
Seorctary of the receipt of such notice or application,

INDEMNITY,

55, Every Member of the Council, Mann er, Scerctary and other
officer or servant of the Alliance shall be indemnified by the Alliance
against, and it shall bo the duty of the Members of the (ouncil, out of
the funds of the Alliance, to pay, all costs, losses and expenses, including
fravelling expenses, which any such officer or servant may incur or
beeome lable to by reason of any contract entered into or agh or thing
dont by himas such officer or servant or in any way in the discherge
of his duties,

Gi6. No Member of the Council or other afficer of the Allinnce shail be
lizble for the acts, receipts, negleets or defanits of any other Member or
officer, or for joining in any wrceipt or other act of conformity, or for
any loss or expenses lappening to the Allinuce through the insufliciency
or deficicney of title to any propetty acquired by order of the Council for
or on behalf of the Allintico or of the insuflicicnoy or deficicney of any
seeurity fo or upon which any of the moneys of the Allianee shall be
invesled, or for any los or damage axising from the banlauptey, inso}-
veney, or tortions ack of any person with.whom any moneys, scenrities or
effects shall be deposited, or for any loss accasioned by any error of
judgement or oversight, omizsion or default on kis part, or for any other

=3, datnage ox misfortune whatever which shall kappen in the exceution
of the duties of his office or in relation thereto unless the same happen
threugh kis own dishonesty.

ARBITRATION.

7. It and whenever any difforence shall arise belween the AMliance
and any of the Members or their respective representatives touching
the construction of any of the Articles herein contained, or any act,
makter, ot thing made or dove orto h@;a wade ordone, or omitted, or in
regard to the pights and Babilities azising hereunder. or arising out of
the relation existing between the porties by reason of theze preents,
or of the Statutes, or any of them, cuch difference shall be forthwith
referred to two Arbitrators —ure to be appeinted by each party in
difterence=—or to an Umpite to Lz ehesen by the Arbitrators bs'oxe
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entering on the consideration of the matters referred to them, and
every such referenco shall be conducted in accordance with the pro-
visions of the Arbitration Act, 1889, 3
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B MANUFACTURING CONFECTIONERS ALLIANGE |~

BRITISH COCOA, CHOCOLATE, SUGAR CONFECTIONERY
AND JAM MANUFACTURERS (INCORPORATED) (@534

Special Resolution

g ,—:-4 “ -" -

“;ib—-:ﬁj: P it.*\t.-u.
Passed - - - February 24th, 1932 i
Filed - - - 1032 4 . rpconEn)
L At TR 3 M= g

At an ExTRAORDINARY Gryxsat Mzxemine of the Members
of the above Alliance, duly convened and held at 22, Buoxinaman
Garn, in the Crry 0 WESTMINSTER, on the 24TH DAY o Fxnruary,

1932, the following Resolution was duly passed as =

SPECIAL RESOLUTION

-
“That the nawe of the Alliance be changed to '&r
Maruracromng CoRFreTIONERS ALLIARCE (INCORPORATED).”

124 Gty

Chairman of the Mecling,

! S - b
&'\SD’im,umu{ o &J(LL | ,, ':
Ly 815‘&&\3&.&%‘ a L }
Hwil. 3
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Tt ia roguested that any roply Lo this lettor
wny bo addressod to tho Comptrollor of the
wﬂggg_l_)apurbmcnb, Board of Trado, Gruim_f.

M Georze Streob, London, 5.W.1. (Telegraphic
Address: *f Companies, Paxl, T.ondon,” Tele-
phone Number : Vietoria 3840), and that the
following number may be quoted :—

l

BOARD OF TRADE,

e

3.

10012/31.,

Gentlemen,

OF PRTITISH COCOA, CHOCCLATE,

AND JAY WANURACTURERS.

’:\‘h"’. -:Lﬁ‘\l ;
1lth March, 1932. @ @‘!@
X

Fa, B Jf:;‘.a a
R,
SR

o

MANUBACTORING CONFECTL ONERS' ALT.IANCE (INCCRPORATED )
SUGLR CONFEC TLONERY

With roference to your application of the  8%h Narch,
T'am directed by the Board of Trade to inform you that they approve of the

name of the abova-named Company being changed to

NANUFACTORING CONFECTTONERS ' ALTLI/RCE
(INCCRT N ATID )

This eommunication should be  tendered to the Registrar of

Companies, Sonoraot Nouse, Stiand, W.G.l.
as his authority for entering the new name on the Registor, and for issuing
hiv eortificate under Seetion 19 (1) of the Companies dct, 1020, A Poutal

Order for 3f-, made payable to the Commissioners of Inland Revenue,

must at the same time be forwarded o the Repidrar in payment of the

Registration fev,

..

Vaaers..toepand & Pilaltel,
ap, Bpendunay,
Mag brinabur,
$alTe

B W28 WL 26372418, 2100, 23T, Wy, &5, 100 Gp $IY

Al

Iam, Jontilowsn,

Your obedient Servant,

G Himanns®

e
s SR

St
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No. 156562

Certificate of Chanae of Rame,

P hereby  @ertify, o

THE KANUEACTIRING CONFLCTION. RSY ALLIANCE (1::COPDOTATID) OF

BRITISH JOCOA, Cﬂﬂﬂﬁm’l"ﬁ.; SUGCAR CONFLCTIONIRY, ANy JAN MANUFACTURI RS i

a ,{

the approvad of the "BOARD OF TRADE, ohanged ite pame, 8 pew  callad

HATEACT IS 9N CTIN, 28t ALLIANCE (INCORPONATED)

and 1 v entered ot s s am e Pepider ue erlinly,

Civer npdor sy Band wr Teaclon, i fifteenth day of Kurch

e Thorie, ok Nonwe (oo aeed thi ty~two.

I.’{Ja fgw of Cvinparios,

Uertiticate I‘((iw\. & g"ﬂ"% ‘g Lmﬁ‘fw .F‘M

MMj W1,

DUPLICATE FOR THE FILE %f&cenu/ AR,
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[163]
THE COMPANIES ACT, 1995.

All communfcations should bo addressed te

“Tha Registear of Companies” and nobto { - (!OBTPANIES REGISTRATI ON OIF ICE,

any individual by name.

Romittances must bo made out in favour
of “The Commissioncrs of Inland Rovenue

or Beater,” and bo ctossed * Dank of Xng. /(
land, Inland Roevonue afo.” Amnunts of 1f- ¥
and upwards must not be remitted in e

SomursET HOUSE,

x T (LD
et p Loxpoxr, W.C.2.
The following nuniber ah~ald bo quoted on N
the Return, or in any :{o;?ondaaoc:—- % % 103

To the Necretary,

‘Sre [ d “ %?%mé;//?
L]
1 havo to osll your attention to the provisions of Scctions 109 ond 110

. of the Companios Act, 1020, under which every Company net having a share

oapital is required o forward nn Annual Return to this Oifice.

The Return should include a certificd copy of the last audited balance
ghoot and & certified dopy of the auditors’ report, and must be made in accordence
with tho preeeribed form (Mo, 7) which can bo obtained from this Office at a cost—
inolusive of the registration fee—of Ge. 2d.

As tho Return oo this Company for the year 1033 has not been recoived,
I shall be glad if you will forward it without delay.

S " Your obodient Servant,
i o
e " :
.
Registrar.

(T10050) TVLOMTRHSSS T30 1933 HASe Gyl
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THE COMPANIES ACT, 1929.

All gommumeations o be aldregsed to

v The Regpstrar ot Companis,” aml st : COMPANIES REGISTRAT ION  OFFICE,

tu any individual by name

Remittances mut e made anl m,wvur N oty TSI A
at o The Commizxsncrs of Inlazd Rovenue ! SOLERSET Housk,
aml crussed ¢ lim!. of I'nziangd, Inkmd

i

I3

! Revenue afe.” Amounts of L oand up-

D wards must net be nooutted i gtames LoxnoxN, W.C.2,

" The owanyg sumlar el nM T qquoted

* ou the Return, or iy u Fge ”dg [ o .
| /J'l’ 1\) : g 103

i A !
To the Sveretary, Mﬁf&@éﬂ/ P .v'., .W‘“ ?V’W

ﬁ »:'mw o 1 gg'yff A }

S,

¥ hraave o fall sons uttealtncaﬁl 1y the provisions of Sections 108 and 110
of the Companies Act, 14929, amd@}r which every Company not having o share
capitel i requited to forwand an Anna! Retura o this Office.

The Rt hemld medude a certified eopy of the last avdited balanee
aheet and @ cortified copy of te amlftors reprort, and m-t be made i ascordanee
witle thie presegibd form (Yo 7) which can tros cobatatned from this Office at @ cost -
inelitsive of the wealtoatton ke of 3« &0,

o e Retonnn of e Compranse for the year 1934 has not Been ve weived,
I shiall be glad i vou will forwand B withont ooy,

f am,
IR,

Yoy obedient Servant,

%’WM

Reaistrar.

T R A L A B

g Jovdd
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L ALLIANCE INCORPORATED.

,-;/
AT ENTRAORDINARY GENERAL MEETING ofSE
the MAMNUFACTURING CONFECTIONERS  ALLIANCE
INCORPORATED, duly convened and held at 21, Tothill Street,
London, S.W.1, on Wednesday, July 15th, 1942, the following
Resolution was duly passed as a SPECIAL RESOLUTION :—

“That the Articles of Assuciation of the Manufacturing Confertioners' .
Alliance Incorporated be altered as follows - E*%"-' Yoe
(1) By deleting Clause 5 (@) and inserting in place thereof the
following i—

“ (@) Ordinary Members who shall be
“ (i) the signatories of the Memorandum of Association ;
4 (it} those British subjects carrying on business as manu~
Jf' facturers of Cuena, Choeolate, Sugar Confeetionery,
:ﬁ Jam and cognate articles who shall be elected as
Memtbiers ©f the Assectation in manner hereinafter

aforesutd who shall be elected as Members of the
Aesewfstton in manner ereinafter provided ;
{ivh suel foreigners or foreizm unrjmr.nlmns ur t‘urmr.umns
q\ utder forefan contred as the Connt ll may elect with
\ the comsent uf the Buard of Trade.” i *“Mb I i \LL'

0

H
(2 By inveatingg in the Proviso te Clavse 5 after the words * Ordinary 4
Member ¥ in the first Kne theves! the wards {ollewing, nomely s -

o (et than an eslinaey member under Clavse § (o) (iv) .15’
begent) ™
(3 By delotte Clawee By and substitting Werelor the foltowing
elattses o -

o 4, Esery apploation e Omdinary Membeedhip of the Alltance

(eullse @ tBaomn cams cappli vtk for crdinaey rmcmlx rahumnm’u
Clate 8 () (iv) kereod) sal be accompanted by 3-

(1) En the case ol an application made by an
il wlal, w Delaration by the applaat
sbating et bie 84 0 Beitih wtabsfec 8 andl stating
wheedlier b fs a seatuoral-Burn Briticy wnlsfeet ora
Pritislh subfect by matnralization «r u:\mnw-e,
angl i emnunmﬂnﬁeuli whether he renains for any
narpese b the alivelance of aoiv, aed i s, what,
g wu i Sos mu n Gr e,

(% Too e case of an ay pilicitien by a Codprlation, @
Peclasation made o bidulf of the Corperation
lI'.“ tlee Segetaty o offne offmer wutlmised 0

foat Haelealf ofotinyy that W Corperativn fs &
Emﬁma L orpe eion
ciill U ebtles eane Qe Colonedd ot av, Defore leeting any
rep e, o e sl fenther evidemee au it olall i it
bl b Do 90 ook B4 6o B U2 e sl ook iy sich
Ihee Lopation.”

i % T3 troscotioe e Al hiost e o € lare hn o oolften the nards O Conpetl
el gt ™ tloe wenda © ptlond 0 cosee b of 1l Reeard of Trade

{3y By Besrtiveg to el ﬁnM e of ¢ fatee 60, alter the \.ﬂx':?s
“ Qrdicary Mumler ™ the wends © being @ fratedy sotlafewt

(i 5 nsnauauntm s the frst Dime ol €laiee &6, :*Em' 1l mms
o UI\»JNL T Aemal= g 7 e wonds * wie i@ ﬁ"“st LI PN S *"

{77 By el fcﬁnam fropn € Dasnee DD e o B ™ we gaimaz o 0l gropdls q.;
reqaired Ia Artole G700 By
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Manufacturing Confectioners
Alliance Incorporated.

¢
) it’f,\,
AR
At an EXTRAORDINARY GENERAL MEETING
of the MANUFACTURING CONFECTIONERS ALLIANCE
INCORPORATED, duly convened and keld at 21, Tothill Street,
London, S.W.1. on Thuesday, the 24th day of June, 1943, the
following  Resolution  was  duly passed  as a  SPECIAL
RESOLU 10N«
o That the Articles of Assoeiation of the Manufacturing
Confectioners’ Alliance Incorporated be altered as follows:
(N By deleting from paragraph (iv) of Clanse § {a)
the words ©with the consent of the Buard of
Trade.” .
PP - wEE - .
() By deleting Chanse 8¢ TRUMUTIS A Lt

}

Dated  July 13th 1943,

%’74’ /@é@iﬂ;

op s - . Ve
Chairman of Mee!mg,éb
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7 ¢ &% IN THE MATTER OF

MANUFACTURTNG CONFEGTIONERS' ALLIANCE (INCORFORATED)

Revocation by the Board of Trade of Licence
under Section 18 of the Companies ict, 1929

WHEREAS by & Licence dated the 20th day of May 1919
the Board of Trade in consideration of the provisions and
subject to the conditions conteined in the Kemorandum of

Asgocistion of The Manufacturing Confectioners' Allisnce

St

(Incorporated) of 3ritisn Cocow, Chooolate, Sugar QJQ!STE R ED{

i

Confectionery and Jaw Msnufacturers (which naae w -7 ROV1845 !1
subsequently changed to Manufacturing Confeatione i
Allisnce {Incorgorated) ) horeinsfter calied the Allience -_ssﬁ'
did direcct that the Allience be registored with Limited
Liability without the adiftion of the woxd “TLAimited"
to its nuae,
AND WHEREAS the Doard of Trade having regard
tp the altered oircwastancas axe of opinion that the
hereinbefore reoited licence of 20th May 1319 ghoulid
be revoked.
LD WIEREARS by Lobter dated 23%h Cotober 1945
the ..1lionce by its Secretary intirated that for the
reasons therein set out it was desirous that guch
revocation should be effected and did not desire to
be heard in opposition thereto.
AND WHERBAS the Board of Trade have decided
that the aforesaid licence ougnt to be revoked

NOY “HEREFORS the Board of Trade in

the sajd licence dated 20th May, 1913.

Dated this lst day of November,
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The Companies Act 1929,

HAVING A SIIARE CAPITAL.

Sperial Resolutions

or

MANUFACTURING CONFECTIONERS'  ALLIANCE

(INCORPORATED) LIMITED.
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Passed 12th Deeember 1945, 2. Y K
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AT an EXTRAORDINARY GENERAL Mrerrixe of the above-named Alliance

Teld at Caxton Hall, London, $.W.1, en the 12th day of Deeember 1045,
the following Special Resolutions were proposed and duly passed :—

1. "That the name of the Allianee be
CIOCOLATE AND CONFECTIONERY ALLIANCE

o hat the provisions of Clau
Asgoeiation of the Alliamee with respee

follows se=

changed to * Tun Coco,
Lasrren.”

se 8 of the Manerandam of
{ Lo its objeets be allered as

(i) By deleting paragraph (a) and substituting therefor the
following new paragraphs, namely —

wga) To act for all pusposes as the

representative organisation

of the Cocon, Chovolate and Sugar Confectionery Manufacturing

Industrivs, which shall be deeme

Cocon Butter,

d to include

{the manufactare of

(by To afford facilities for ascertaining and to ascertain the

views of the industries on all matters aff

o)

veling the industries
including industrial relations, terms and conditions of employment,
supply  of raw materials, production, rescareh, distrilution,
transport, prices, imports and exports, loeal and national legisia-
tion and public relations and o compiumicate and interchange
sueh views between meombiers and belween the Alliance and the
Government and Government Departinents and with other trades
or withorities, organisations and persons and (o {ake such action
with regard thereto as may he vonsideresd desirable,

(¢) To promote ad eRcourEte by all lawful means the
rendering by the sald Indwteies ol aoad wervice fo the publie,
the gomd wame and stamdinge of the weid Toudnestrdes, the main-
tenanee and improvement. of the gquality of their products, the
supply of such products to the public af fair and reasonable
prices, sl the proviston of good  wams and employment
conditions for those employed in the said Industries.

{(d) To provide, for the assistanee of its members, information
and serviees of an advisory characler on siatisties, home and
foreign markets, distribution, transport, production, propaganda,
labour, finance, costing methods, legal and other matters.
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(e) To promote by all lawful means the welfare of the said
Tndustries in all matters affecting them.”

(i) By deleting in paragraph (p) the words “ Subject to the
provisions of the 19th section of the Companies (Consolidation)
Act 1908

(iii) By altering the identifying letters of paragraphs (b) to (u)
(inclusive) by substituting therefor consecutively the letters (f) to
(x) respectively.

3. That the Articles of Association of the Alliance be altered.
as follows :—

Article 1. Delete ¢ the Companies Acts’ means the Com-
panies Acts 1908 to 19177 and substitute therefor ¢ The
Companies Act ? means the Companies Act 19297

Delete ¢ The Allianee’ means the Manufactwing Con-
fectioners’ Alliance (Incorporated) of British Cocoa, Chocolate,
Sugar Confectionery and Jam Manufacturers ? and substitute
thorefor “¢The Allianee’ means the Cocon, Chocolate and
Qonfectionery MMianee Limited.”

And amend the heading of the Axticles to correspond with the
above amendments.

Article 5. Dalote the whole Artiele and substitate therefor :—

“3. The members of the Aliance shall consist of persons and
corporate bodies carrying on business as manufacturers of cocon,
cocon butter, ehocolate or confectionery, who have been elected
as members of the Allianee in manner hexeinafter provided, and
ghall be divided into two elasses :—

@) Ordinary members being all members who pay the
full subseription fixed by the Council,
(b) Assoriate members being members whose production

or turnover (as the Counel may deeide) is Jess than a figure 1o

be fixed by the Couvneil and who elect to pay, fusteud of {he

fell subseription, o sabseription at a lower rate to be fixed by
the Conneil.”

Article 8, Delete the whole Article.

Artiele 7. Line 11, delete 8™ and substitale therefor * 7.0

Article . Live 1, defote * 7 and 8% and substitute therefor
46 and T

Articte 10, Delite the whole Artiche and substitute thevefor

w1, Auy corporation which is o member of the Alliance
may by reaolution of its dircelors or other governing body
authorise steh person as it thinks fit to act as its representative
at any mweting of the Alliance aud the person so authorised
shall be entitled to exerctye the same powers on belialf of the
vorporalion which he represetts as that corporation could exercise
iE it were an individoal member of the Aliagee.”
Artiele 11, Line 1, delete * Ordinary ¥
Article 12, Line 1, delete * Subjeet and without prejudice to
Article 6
Artiele 13, Line 1, delete * Oudinary or Associate or Allied ®
Lines 7 aud 8, delete * Ordinary or Assoeiate
Line 8, after the words ™ subseription for » insert * and any
levies made during V
Arxticle 14, Line 2, delete *- 13 ™ and substitute therefor * 12 Y
Article 16.  Line 3, after the word subseription ¥ insert * or
any levy duly made upon him.”
Line 8, delete the words » the subscriptions which the Member
shall have undertaken» and substitute the words * any annual
subsexiption or levy which the member shall have become liable ”

Line 9, delete * (subject to Artiele 6 {¢)) "

Eas
e
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Article 19, Line 1, delete ¢ 19 ? and substitute therefor “ 30 ”°.
Line 2, delete “ 11 Ovdinary Members ? and substitute therefore
“ 95 Members.”

At the end of line 3, add “ Except with the approval of the
Council a representative of a firm shall not be eligible for membership
of the Council unless he is a partner of such firm, and & representative
of a corporation shall not be cligible fox membership of the Couneil
unless he is a director of such eorporation.”

Article 20. Delete the whole Article and substitute therefor :—

“ Prom the date upon which this Article becomes operative
until & new Couneil is appointed pursuant to the scheme to be
submitted to and approved at the Ordinary Meoting held in 1946,
as hereinafter provided, the Council of the Alliance shall consist
of the following :—

T IL. Atwell W. 1 Coutls.
L. Broad. 1L, Dixon.

P. 8. Cadbury.
J. B. de J. Cleyndert.
G. J. Ilarvis.
1. J. Langmaid.
3. . Maekintosh,
L. 5. IL. Ruberts.
Sir Francis Terry.

J. Fitton.

J. 1L Guy.

T. Hindley.

V., Joseph.

). Muaynard.

(i. W. Monison.
E. M. Mott.

A. Whittaker. S, W, Paseall,
. T, Yoxall. P. Rownlreo,
11, O, Bareatt. wW. R. Town.
A J. Bolton. A, B. Walters.

Boetween the date on whieh this Avticle beeomes operative
and the Ordinary Meeting held in 1946, the Couneil shall prepare,
and subuniit for approval at such Ordinayy Mewing, o scheme for
the future comstitution of the Council, and such seheme shall,
subjeet o smel approval, beeome operative on o date to Do
determined by sueh Ordinary Mealing.  The sald schone shall
provide for adequate representation on the Counedl of all members
of the Alianee, based vpon the grouping of such members in sueh
manner as 1e Alfanee shall in sech Ordinary Meeting determine,
whether by reference to the nature of theie produets, the extent
of their cash turnover or otherwise, ‘The said schieme shall also
provide for the methed of election (o and petiodie retirement from
membership of the Couneil.

Phe Comneil may from time (o time propare amd submit for
the approval of the Alfiaee in General Meeting amendments of
the said sehwme which, subjeet to sueh approval, shall become
operative wn a date to be deternuted by sueh General Meeting.”

Aptiele 21, Lines 1 to 3, delete * The Allianee in General
Mesting may appoint ote President and such number of Vice-
Presidents of the Alllanee g U may deem advisable from sanong
the members of the Counedl * and substitate therefor * There shall
bo a President, Honorary Treasurer und such number of Viee-
Prosidents ef the Allkinee us the Couneil shall determine, ail of whom
shull be nominated by the Couneil for election at the Ordinary
Meeting cach year.”

Line 3, after “but ™ add “subject to such nomination as
aforesaid.™

Artieles 22 and 23.  Delete the whole of both Articles.

Article 23, Lines 4 and 3, delete “ hut ke shall then be eligible
for re-clection ™ and substitute therefor ** or until sich other date
as the scheme referred to in Article 19 may provide.”

Insert the foliowing new Article after Article 27, namely +—

“27(s). The Council may eslablish any committees, loeal
boards or agencies for managing any of the affairs of the Alliance,



cither in the United Kingdom or elsewhere, and may appoinb
any person (being either members of the Council or persons who
are not members of the Council and partly one and partly the
other) to he members of any such committecs or local boards
or agencies, or any managers or agents, and may fix their remuner-
ation, and may delegate to any committee, local board, agency,
manager or agent any of the powers, authorities and duties vested
in the Council, with power to sub-delegate, and may authorise
the members of any committee or local board to act notwith-
standing vacancies; and any such appom‘rment or delegation
may be made wpon such terms and subject to such conditions as
the Couneil may think fit, and the Council may remove aLy POISOIL
so appointed and may annul or vary any such d(_ﬂega.t}on, but no
person dealing in good faith and without uotice of any such
aunulment or variation shall be affected thereby.”

Article 37. Line 2, delete ¢ Ordinary

Article 38 Line 1, before * Seven days » insext “ Subject to
the provisions of the Aet velating to special resolutions,”

Article 39. Delete 1he whole Article.

Article 41, Delete paragraph (b) and substitute thevefor, ** To
eleet a President, Uonorary Treasurer and Vice-Presidents in the
place of those refiring.”

Artiele 43, Line 2, delete ** Ordinary -, and after ©* personally
present ™ add * or, in the case of a corporation, represented by its
duly nominated representative,”

Article 44.  Line 6, delete * Ordinary »

Article 45.  Line 3, delete * both on a show of hands and at &
poll.”

Line 4, delete * an Ordinary ™ and substitute therefor “a®

Line 5, delete * Ordinary »

Line 6, delete % and no other member shall be entitled to vote.?

Line 7, delete « Article 10 * and substitute therefor * Article ¢

Axtiele 46, Line 1, delete * Oxdinary ™

Artiele 47, At the beginning of the Article insert ** Any
member shall have the right to demand « poll.”

Lines & and 6, delete “Table A in the first schedule to the
Companies (Consolidation) Aect 1008 und substitute therefor
“ Clanses 23 Lo 27 of Table € in the Fivst. Schedule to the Companies
Act 19207

A}lﬁﬁ“h’ 1. Lines 3 to 3, delete ** which shall not be printed
ror (“ﬂf(“llﬂﬂ!l(*tl and shall be c‘lvenged priyate unless otherwise decided
by the Allianece in General Meeting " and substitute therefor * shail
be sert to all members not less than seven days before the meeting
aml

Artivie 32, Line 2, delete ¥ Seetions 112 and 113 of the
Companies  (Consolidation) Ael 1908 and substitute therefor
w Sections 152, 133 and 134 of the Companies Act »

Arlicle »7. Last line, delete * Arbitration Act 1880 ™ and
substitute therefore * Arbitration Aefs 1889 fto 1934 or any
amendment or re-enactment thereof for the time being in force.”

Alter the identifyitg numbers of the Articles as follows :—

Articles 7 to 21 inelusive by substituiing therefor consecu-
tively the numbers 6 to 20. Articles 24 to 38 inclusive by
substituting therefor conseeutively the numbers 21 to 35.  Articles
40 to a7 inclusive by substituting therefor conseculively the

numbers 36 to H3.
é’ / /é;/ywz-.r
— y

Chairman..

SL.58-~=C85165-27355.
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It 8 requestod that any roply to this letter B

1

may be addressed to The Assiatant Ererctory,
" Tnsursnee and_ Companies ileps,. llemner
Tonss Lok, Tukton street, B.W.1. (Telephona
umbor : Abbey 3501), and that tho following
pumber may be quoted :— o

. ¢

Your raforance i—
=

With reference to ycixr apiﬂiéaﬁu of the o 3
I am directed by the Board of Lrade to inform you that ﬂu%
the namo of the above-named company being changed to
This commnunication should be tendered to the Registrar of
Companies, : . P . - L e e

g8 his nuthority for entering the new name on the Register, and for

issuing his certifieate under Seetion 10 (4) of the Companies Act, 1920,

A Postal Order for 5/- made payable to Lize Commissioners uf Inland .
e ———————"
- s AR

it 1D

L

D
Rovenue, must at the same time b forwarded to b@g?ﬁi
)

payment of the registration fee.

bt
T am, 2
E A Your obedient ServaniZ
@ : ey e
. - . £ %/Cﬂ 7
¢ - ’ 2 e fM/'gif/'éC' o
- - ‘,, 2 o o 3 7

o
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DUPFLICATE FoR THE oL, R

No. 156562

Certificate of Change of Ramg.

3 heneby @ertify o

HATUFACTCST G CLTYROTIONIRS! ALLIANCR (INCORVORATRD) LIMITED

Iewine, with © 0 sortee of o Specdal Resolution «f the waid Conpany aned with

i iqv‘gﬂhumt‘: crothy BOARD ol IRADL, shaiked 0 cew . e pees valled

THE GOCGH, CHOCOLATY 7B Cu/ractlul Y ALLIAGCE LIPS

. | r N - sl
il b Date cnbeecc o Lo mate b Mo W et e el s

Righth Teliruory

btk e onome onador Foaud o, vhis ehan, ool
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T THA HIGI COURT OF JUSTICH
CEANGARY DIVISICN
TR. JUSTIOE KVERSHED

LCUDAY the 2Qth day of JULY 1946

T oL ATTER OF TS JC30A, CHOCOIATE AND CONFEOTIONERY
C ATAIANCE LINITED S

and

1N THE IZATTER CF THE COUTANIES ACT, 1929.

UPCY En EMITION of the sbowe named The Cocoa Chocolate

1:, and Confectionery Alliance Limited whose registered office is
‘ﬁ‘l\j / - situate &t 25/28 Buckingham Gate in the County of London on
*‘/ the 20th Juiy 19486 preferred umnto this Court And Upon Hearing
[/‘ | Counsel for ‘he Patitioner And Upon Reading the said Patition

the Order deted the 25th July 1046 the Afridovis of Jyril
Cibbon Yonk Tiled the 24th JFuly 1946 the exhibits therein
reverred o snd the Order dated the 3rd June 1945 made in the
matber of Munulvcturing Conrectionera' Alliance (Incorporated)
Jivised und in the mabtier of the Compunies Act 1929 Xo. 00124
af 1946

LT3 QUURT JL7E CROER that the alterztion in the Memorandum
A Asiocicticm of the rbove nened Compuny with reapect to its
objuats ao_cused by the Special Resolution of ine ahove nsmed
Qorginy pucsed dn cscaerdense it Scetion 117 of the chove
onbioned &0 0% on Sotreoriinury Geonersl Yovting of the gbove

\im‘:;ed Compeny Li2ld on the 1Sth December 1645 {vlich Spezisl

/’1;& - - . .

>§-m \.{f&.ao&tm' do S0% Jordla in She Scohodule heresc) Be cnd the
A A N ; \\‘. . - -

Z B gare ls Loreby sonfirmed in cecordonce vith the

= Sle sheve wzehioned Aot

ﬁ,ﬁﬂtiﬁna_ of .5

I = 1 S0 R e PO . - ;
ORI AR G;‘-D,.‘JL;J:’D will B DTao ¢ TG@VG} noed GOJ oy ny ac W.i. '
n:‘;'?:im) P 3R ci

28 Goyw frew e dete of Shis Order deliver %o “he Registrar of

e RPN, . . SN e - > e e . - .
WhigloRigey (n axdTice GOy 8T Guin 03 ey, Gorethor oith o Hring Ed{ \
5 J i )



sopy of the Yemorandum ¢F Aevoclation oliered in aocordance

LAt 3he s=id Resolutiol.

Uthw Sfaled o

"REGISTRAR

THE SCLIDULLE AROVE REFY 10

Resolution ulbering Compeny's llerorandvm of As.cciablon

That the provizions of Cliuse 3 of thie ¥emorandum of

Association of the Allisnce vith respect to ite objects @

Lte altered a3 follows -

(1) By deleting perasreph (a) snd tubstituting therefor
tkhe following new yuragriphs, namely:-

(&) %o uct for alx yurposes as the representative
orgsnisttion of the Cocoa, Chocolate and Bugar
Confectionary Lsnufacburing Industries, which
shall be deemed to include the manufecture of
Cocos Butter.

(b} Te sffora facilities for ascertaining and to
wicertets b views of the induetries om all
ratters affecting tiie indusiries including
indueticinl reiutions, bterzms und conditions of
gL R0E ety BUEply of Kew LLlvdiudl, Jroduetion,
researchk, oi.boinution, trenupuri, yrices,

L0k be ot €. uxt3, itcsl and nationsl lezis-
iedlen o7 L ublle eelidions wna to communicate

Wil intuvechonoo | udh viess Lobtween ranbers end

o, = e . T R —~d - - CL

£ betmods Lo Ajnience &nd the Governnont anu

§
~ t.\\ - . N ) . . o . . -~ -
x 7 Governs cn* Degerboonbs Lok LU0 GULeY Grouen O

itieu, or_wnisztions ent persous (nd io
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(11}

(114)

(e)

(d)

(e}

To promote snd encoursge by all Lawful means the
reﬁﬁering by the geid Industries of good service

to the public, the good nume snd sktanding of the
Baid Industries, the maintensnce und improvement

of the quality of their products, the suppnly of auch
products o the public at fair und reasonable prices,
and the provieion of good wages and employment
conditions for those employed in the ssid Industries.
Zo provide, for the sssistance of its members,
inforiwtion und services of an advisory charscter on
Etatistics, home und foreign markets, distribution,
trunsyord, proluction, proypagsndz, labour finance,
costing methods, legal and other mattars.

To promote by all luwful means the welfare of ihe
.8 Il ctrdes in 01 rattors ffooiing lhem.

3y deleting In garygriyh (p) the vords ¥Subject to

tite covisions of i 19tk Zection of ihe Companiea

{Zus. <0 Ldwticon) A=t 1908.*

3r dlterin: the fdentifying Letters of paragrarhs (b)

S (u, (fuciveive) oy wubstituding thevefor consecutively

the letters (£) to (x) rey.cziively.

"
3 -
L o

z



29th July 1946
I P BRI COURT OF JUSTICH .
CHAWCHRY DIVISION
LR, JUSTICH LVERSHED =

Re THE COCOX CHOCOLATE AND
OCNEECTIONERY ALLIAMCE LIMITEHR

and

Re THI COLPANIES ACT 1929 ™

ofiice Copy

ORDER
confirming slteration in

wemorandum of Association.

COMFPFLETED ¢4
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DIVIDED INTO SHARBES.

Memorandom of ssocintion

OoF

THE COCOA, CHOCOLATE AND CONFECTIONERY ALLIANCE LIMITED.

1.

ALLIAXCE TAMITED.”

£}
vy

3.

The name of the Association i3 “TUE (0004, CHOCOLATE ANXD (CONFE

The registered ofllee of the Allinnee will be situste in England,
Tha objeets for which the Alliance is established are—

(4) To aet for sl purposes as the represenintive ovgnisation of the Cocon,
and Sugar Confeetionery Manufacturing Industries, which shall b
to include the nmnufaeture of cocon butter.

(n} To aflord fueilitics for aseertaining and Lo ageertnin the views of the industries
ot nlf mattess affecting the industries, including industrial relations, terms
atud ¢onditions of empltoyment, supply of raw materials, production, research,
distribetion, tmnsport, prives, imports and exporls, loeal amd national
legislation and publie relations, and to communieate and interchange such
views between Members and between the Allinnee and the Government and
Government Departments and with other frades or anthoritics, organizalions
T;li m{)rlsmw. and to take sneh aotion with regaed thiereto a8 may be considered
desirable,

(©) To promote and enconrnge by all lnwfol means the rendering by the said
industries of good servive to the publie, the good name and standing of the
sald industrice, the maintenanee aml improvement of the quality of their
produets, the supply of such produets to the public at fair amd reasonable
prived, aud the provizion of good wages and employment conditions for those
employed in the snid fndustries.

{p] 'Po provide for the wedstanes of itx members information and services of an
wdvisory chameler on atatistics, home and foreign markels, distribution,
transport, production, propgamla, fabour foance, costing methods, legal
and other matters.

(2} To premote by ol fan ful means the welfare of the said industries i all matiers
nilvcting them,

{£) To ereate and mwaintain o publie opinion favourable to the Confectionery and
Alliedd Trules in wuy of their branelies ; (o diffuse and procure information,
consfder, originate and support. aprovements in the manafacture of confee-
tionery and cognate artivbe, anid to this end to promote or oppose Bills in
Parlinment, to hold meetings, pablie wnd private, and to earry on propagandist
work, anl to subscnbe to, heeome o meinber, ad o co-operate with any
other assoviation whese objets are altogether or in part similar {o thoese of
this Allfane,

{t3) To enter into arrangements with any publivanthority that may seem condurive
to the Alllauce's obiselz or any of Mot atd o obtain from any such auwthority
any vights, privileges and concessimig which e Mliance may think it desirable
to oblain, amd Lo carry oul, exercise, or enmply with, any such arrangemncats,
righty, privileges and concessions,

() To promite research and olher scientific work in connexion with the trades
or industries cnumerated in the title,

(1) To prepare, codit, print, publish, issue, acquire and circulate, books, papers,
periodicals, gazettes, cireulars and other literary undertakings treating of or
Learing upon the sabl trvles or industrics or any of them, and to establish aud
minintain & burean of information for the benefit of Members of the Alliance,

{1} To envourage the discevery of, and investigate and make known the nature
and merits of inventions, improvements, processes, materials and designs
which may seem capable of being used by Members of the Allianee for any
of the purposes of the said trades or industries or any of them, and to acquire
any patents or licences relating to any such inventions, improvements or
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processes, and to aequire and register any designs or standardization mazks,
whether for general or speeial purposes, with a view to the use thereof by
Members of the Allignee and others upon such terins as may seem expediont,
and to develop, perfeot and test the value of such inventions, improvements,
processes and designs by maenufacturing, exhibiting and placing on the
market any arvticle or substances to which the same may be capable of
applieation.

(x) To establish and maintain o system of inquiries and records of inquiries as to
the financial standing and respectebility of persons, firms and companies
with whom Members and other persons engaged in the said trades or industries
may havoe oceasion to desl, and to provide information of the character
aforesaid to traders, whether Detmbers of the Alliance or not, and either
pratuitiously or otherwise,

(1) To establish, promote, co-operate with, become a member of, aot as, or appoint
trustees, agents or delegates for, control, manage, superintend, aflord finaneial
assistance to, or otherwise assist any associntions and institutions and other
bodies incorporatec or not incorporated, whose objeets are similar to those
of the Allianee or likely to be of valuo to its Members. Irovided that no
agsistance in money or money's worth shall be given by the Alliance under the
power of this or any other sub-clause hereof to any association, institution ox
other body which distributes its profits amongst its members and in which
Mernbers of the Allinnea colleetively hold more than one-twentieth part of the
eapitsl or are entitled to more than one-twentieth part of the distributable
profits.

(a1) To cstablish, maintain, control and manage branches of the Alliance in the
Chited Kingdom sud elsewlere a8 may seem expedient, and from time to
time to determine the constitution, rights, privileges, obligations and duties
of such branches, and, when thought tit, to dissolve and modify the same.

() To undertake and exceute suy trusts which may be condueive to any of the
objects ol the Alianee,

{(0) To eurry out eud to do all or sny of the above-mentioned things whether
affveting the whole of the said trades or industries, or merely one or more
porticular parts or seetions of the spid trudes or industries or any of them,
and, in the ense of work not affecting the whole of the said trades or industries,
to make such arrangements a8 to speeinl payment by such particular scetions
or Memnbers or groups of Members a8 mny be expediont.

(P) To borrow or raike sny money that may be required by the Allinnce upon sueh
terms as may b deemed mdvisable, and in particular by the issue of bonds,
debentures, bills of exchange, promissory noles or other obligations or
securitios of the Allianee, or by mortgage or chavge of all or any part of the
property of the Allianee.

{Q) "To drow, mutke, ueeept, indorse, discount, exeeute and issue promiscory notes,
bills of exchunge and other negotiable or transferable justruments,

(1) "T'o fuvest the moneys of the Mifance not inmedistely required in any one or
more of the moides of investment for the time being authorised by aw for
the investment of trust moneys ad in suel manner as may from time to
time b ddoterminel,

(8) To purchase, take o lease oF it exchange, hire or otherwise aequire any real
ahed personad property, and in particular any land, buildings, workshops,
Taetories, lnboratorics, machitiory, ant, apparalus, applinnees aid any rights
or privileges necesdary or comvenient for the purposes of the Allinnee, and
to vonstriet, erect, alter, improve aml maintain any bnhlings which may
i from tenie Lo tinge reguined for the parposescoof the Alliance, and to manage,
develop, selly demise, Tel, mortgage, dizpose of, turn to aeeonnt or otherwise
deal with all or part of the sume with o view to e promotion of the objects
of the Allianee,

(1) Tov pay all expenws preliminary or foncidental to the formsion of the
Assor fation aml sl registration.

(€} To take over the tabidities Gf any) of the Manubwiuring Confectioners!
AMlianee, Lid., and also any of jts assets which may be transferred to and
iy be Law fally vested in the Incorporated Mifunce,

(¥) To o:tablish and support orail in thie eatablishment wid support of associations,
institutions, funds, trusts amd convenienees calealated to benelit employees
or ex-employees of the Allianee or the dependetits or conneetions of sieh
persons, and to grant pensions and allowas o to and to make paymients
towareds insurauer of such persons,

{w) To procure the Alliance to e rigistesvd or recoxised in any part of the
British Empire or in any foreign country or plice.

{x) To do all such other law ful things as may be fucidental to er condueive to the
attainment of the above objeets.

Y/
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Provided always that nothing herein contained shall empower the Alliance to carry on the
buginess of lifa assurance, personal aceident assurance, five insurance or employers’ liability
insurance or fhe business of insurance within the meaning of the Assurance Companies

e

Ach 1909, Scetion 1.

_ Provided also that the Alliance shall not support with its funds any objeot, or endeavour -~
to impose on or prooure to be observed by its Members or others any regulation, restrietion,
or condition, whieh, if an object of the Alliance, would make it a trade union.

4. The income and property of the Alliance, wheneesoever derived, shall he applied
solely towards the promotion of the objects of the Alliance as set forth in this Memorandumn
of Association, and no portion thereol shall be paid or transferred direc#ly or indirectly,
by way of dividend, gift, division, bonus or otherwise howsecever by way of profit, to the
Mombers of the Alliance.

Provided that nothing herein shall prevent the paywment in good faith of reasonable
and proper remunerption to any officer or servant of the Alliance or to sy Member of the
Allignee, in return for any services actually rendered to the Allianee, or for any material,
labour, plant or power supplied for experimental purposes, nor prévent the payment of
interest: at o rate not exceeding six per eentum per annum on money lent, or payment of a
reasonable and proper rent for premises demised or let by any Member of the Allinnee, bub
g0 that no Member of the Council or Governing Body of the Allinnee shall be appointed
to any salaried office of the Allinnee or any office of the Alliance paid by fees, and that no
remuneration or other benefit in money or money’s worth shall be given by the Alliance to
any Member of sueh Council or Governing Body except by way of repayment of out-of-
pocket expenses and interest at the rate aforesnid on money lent or the payment of a reason-
able and proper rent for premises demised or let to the Allinnce, provided that nothing
hereinbefore contained shall prevent any payment to any railway, gas, cleetrio lighting,
water, eable or telephone company of which o Member of the Council may be a member,
or to any corporate body of which a Member of the Council may be a member or shavcholder
holding less than onc-hundredth part of its enpital, ad Members shall not be bound to
account for any shave of profits they may receive in vespect of any such payment.

Provided also that nothing herein shall prevent any Moember of the Alliance, whether
a member of the (fotneil or not, from exereising any processes and making, using, acquiring
and vending any articles and thirss ju the ordinary course of his business for profit or
otherwise under any licence or y rmission in respeet of any discovery, invention and
patents resulting from the work - ° the Alliance,

5. No addition, alterativa or amendment shall be made to or in the regulations
contained in the Articles of Association for the time being in foree, unless the same shall
have been previously submitled to and approved by tho Board of Tridle.

#i.  The fourth amt Alth paragruphs of this Memorandum contain conditions on which
a Heenee {8 granted by the Board of Trade to the Alliance in pursuanco of Sceetion 20 of the
Companies (Consolidation) Aet 1008,

7. The liability of the Members s Hmited.

K. Bvery Member of the Mianee undertakes to contribute to the asets of the Alliancee,
in the svont of the snme being wound up during the time that he is a Member, or within
one year afterwardy, for payment of the debts and labilities of the Allinnee contracted
before the time at which he eeases to be a Member, and of the costs, charges and expenses
of winding up the same, and for the wijustinent of the rights of the contributories smongst
themzelves, suell amownt as may be required not esceeding L.

9, If upon the winding up or dissolution of the Allianee there remaing, after tho
aatisfaetion of all its debis and Iabilitics, any property whatsoever, the same shall not be
paid to or distributed among the Members of the Allance, but shall be given or transferred
to somne other institation or mstitudions has ing objec (s similar to the objects of the Aliance,
and which shall prohibit the distribution of its or theie meome and properly amongst, its
or their Members to an extent ot least as ereal as is intposed on the Allisnee under or
by virtue of Claase | horeol, sueh institation or institutions to be determined by the
Members of the Allianee, at or before the time of dissobation, or in defanit thereof by such
Judge of the High Conrt of Justice as msy have or acquire jurisdiction in the matter,
wid if and g0 [ar ax eifeet cannol e gisen to the aforesaid provision, then to some charitable
abject,

10. 'True zeconnts shall be Kept of the sums of money received and expended by
the Allinsee, and the mctters in respret of which sueh receipts an  expenditure take place,
and of the property, «redits and o bilities of the Mliguce, and, sibject to sy reasonable
restrictions as to the thne cnd nener of despeting the s:me that may be imposed in
accordance with the regulotions of the Allunee for the time beiug, sisll be open to the
inspeetion of the Members,  Onee at Ieast in every your thie accounts of the Alisnes shall
be « cumined, and the correctness of the bakace sheet aseertained by one or more properly
qualiied Auditer or Auditors.

I CURTIFY thut this is & true copy of the Yemorandum of
Associytion of the Cocoz, Chocolzte znd Confectionery Aliiaznce
Limited as altered and confirmed by Order of the Court dated

the 2Gth duy of July 1%4b.
-ﬁ—--:;>. Q1LA?z§
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DUPLICATE FOR THE FILE

Certificate of Registration

OoFr

ORDER OF COURT CONFIRMING ALTERATION OF OBJECTS.
Pursuant to Section 5 (6) of the Companies del, 1929.

---------------------------------------------

THR COGOA, CHOOOLAT™ AND CONFECTICN RY ALLIAMOE LIMITED

................. . v e e s ehaving by Special
Resolution altered the provisions of its Memorandum of Assuciation with respeet to its obicels, as
confirmed by an Order.©f the High Oourd of Justics, Chencery Division, =

¥ Pereby Certify the Registration

of an Office Copy of *he said Order and of a Pranted Copy of the Memorandum of Assuciation

' b

as altered,
3] “.‘l
Given under my hand at Londen this _:,,*;’_?*WFFPFH e o day of . wmga.}at

One Thousand Nine Jlundred and Furby-aix,

Registrar of Companies,

PR

}

l

: 'y :

E Certilicate received by W%—r Heva. 6,,,[,&

‘ 21 La S6 £ <3

Date... . 23wl a‘?'\é PRE o e
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.1 JOCOA, CHOCOLATE AND CONBE h}!‘gy ~,
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COMPANIES ACT 1948¥

>0COA, CHOCOLATE AND CONFECTIONERY
ALLIANCE LIMITED.

PASSED ON 24th NOVEMBER, 1949

. Extractdinary Genersl Meeling of all the members of the

awned Company, held at the Great Northern Hotel, King's
ondon, N.x, on 24th Novembar, 1949, the following resolution
y passed 3 a Special Resolution t—

hat the following paragraph be added to Articke 19 i

stwithstanding Section 185 of e Companies Act 1948 any
1 who was a member of the Covncil on 24th November, 1949
o hiad mttained the age of seventy at that date shall be capab

re-appointed as a member of the Council notwithstunding
& has attained the age of seventy and il shail not be necessary
e special notice of any resolution appointing or approving the
iment of any such member
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COMPANIES ACT 1948
Company Limited by Guarantee o
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Amendment of Articles of Asso 'u‘ib\a\ ‘, 5

SPECIAL RESOLUTION OISy
"0COA, CHOCOLATE AND CONFECTS®
ALLIANCE LIMITED.

PASSED ON 26th JULY, 1951,

Extrnordinary General Mesting of all the members of the
amed Company, hield at 11, Green Street, London, W.1, on
¥ 1951 the fo !owmg resolution was duly passed as a pocml
on f—=

hat the concluding § ph of Article 19 be deleied and the
lowing inserted in its pﬂ:c

* Nowithstanding Section 185 of the Compunics
Act, 1948, any person shall be capable of being
appommd as a member of thr Council notwith-

l;‘iﬁl ( he has attained the age of sevenly
and it | not be neocssary 10 give special notice
of upy revolution appointing or appsoving the
appointent of soy such member of the Council*™,
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THE Luvun, vaaoui e CONFECTIONERY ALLIANCF{ LT,

Thursday, the sixteenth day of June, 1953, at 3.30 p.m.,

I. THAT thc provisions of the Memorandum of Association of the Alliance with re ;
objects be altered by the adoption of the following revised provisions:—

Clause 3, sub-clauses (ad, (by, {¢) and () be alterad to read as follows:
“{ay To act for all purposes as the representative organisation of the cocou, Shovolate and sugar contes-
ticnery manufacturing industrics (which shall be deenied 1o include the manuiacture of cocon buttet)
hereinafter referred tooas ® the industones ™

(b) To promote andd encourage by all fuwful meuns the remdening by the sndusteres of good service Lo the
public, the good name and standing of the industeies, the muintenknce amd improvement of the
quathty of ther produts, the supply of such products to the nublic at fair and reasonable prices, and
the provision ol good wages and cmploy ment comditions for those employed in the industrics,

ey For the purpise of ctieving the olyacty set out i subocLasse (hy of this Clawse, 1o alford facilities for
ascertaining and o ascenam the siews of the asdustoies on all matters affecting the industries,
inluding industeal relations, termy amd condifions of cmplaymient, the supply of raw mateals,
prodintion, rescarch, Jdetobution, ramport, poces, amports and expdats, keal and national
tegnlation amd putde redations, und 10 owrnate such views 1o members, the Government and
Crivne rITICNE Wty anmd other trades oF authinitiey, onganisations amd peivon,

it To proeske. foe the wastamee of the indinttes aml of Government departiments, iaformation and
wivney oF an udvisors character on statutics, home and foragn markets, didnbation, transpogt,
Prndoteon, propugar b, Ebour, finance, codting methods, Tegal and other matiens™

10 o bttt 3, nuteihatene 1) The wetd * sand * be deleted,

The Mt tae notds of awe 1, vabickaune (1) be altered Toom * thiis Aliance *° 12 * the Alin, "-.,'_
In davee 5, subvafame i dhe oo ol thee e *° the trades of industrvey enumeraled in leted

o read e anduslines

In chatsd b, sl laneney ok, oy, 689 et bt weo i < the sasd 11adks o Wit J ¢ he
induatrmes &

1o Clatse Y, v ianeg |0 FBE wet < Naav ot © e aticred Lo koad VAT \

Fhe L4t e patagiapis oS $ e wirered to resd o Tobhows,
¥ P Al an % B B Totem wottavaed Aall empuower the Aldamc s 2. cafes on the Iaeness of 1 e
AGUTAINE, Pl SOl averamud, 16 Rulafing ofF Gifbho ety bt sustanee oF e Bisvinom of
AUTATE Yathun 190 foearang of % Astanue Cusntiaiwes A, IMOH, Saction §, or any At amending,
CUCTUINE ©F TCONRINE 85 %l w, (4 B BEER0 ABy 10k et Ted with any such busnes as aforesas.

Prosidid aboo Bhal Uy ALY i Wi | et sepisedl with sle Dlonds amv odnind, of endeanont b Bopes
O o PERGTE o B o By uts vshiers of il amy regdiataor, sodiction, of combtion, which, if
At byt o B S, we S e ake BT a Bade L,

Pro sedod aFon B2 am ot the A o 3h2l] take of Bedd ams propetts s cbwit 2 v 1 2 Jeradaction of
2 Chanty Comprnssrners oo Emgtand amd Walis o G Maradot of Tdiuaten, the N o el notsell,
HOTRIRE, CRATEe, ¢f hiw 10 e wallnawt vk autlas iy, appansd € con L as maey be tegamed by
Law, and 3% Toratds amy sinds propaty the mendns fot ¥he e horg of the ¢ candt o7 gnarming bady
of the Allarce sHa0 e Ciargcabie for sudh POy wh 15y wome it thear luands, and shadl be answerahie
and aceonntabie For thar owa akts, Baapty, Iogiocts and dedalts, and for the due adavnstration of suh
propedty in the Same mannes and 1o the \are odant 2% thew world as auch mremhess of sich Councd or
govaroing body have beon of 0o incorperatien bud been offedted, and the smoaspatation of the Az
shall not dmyinich oF (mpatr any contred of aatbvsly crerdsabde by the Clapoioy Daviston, e Chasty
Comrissoness of the Misiter o Fdncation v sud) momhag- bul Won Juoll, o8 regards amy suolh
property, he subpol pointhy and separatcly to sieh control er anthesty as i (&2 Athance wers m&
mcorporatad,  In case the Altapce shal tade et ha'd any property which may be subict (o any trus
W AMiance shal! only deal with the sama o s mocmer as alowed by B2w g 1rg40d tagime

A9R4 .




o the sixth ling of the second paragraph of clause 4 the words * si< per centum ™ be altered to read ™ five
per centum,” and the sixth word ot the cighth line of that clause be ultered from “of " to o'

The last seven lines of the sevond paragraph of clause 4 be altered to read as follows:

* provided that nothing herein betore contained shall prevent any payment to any company of which a
member of the Council or governing body may be 4 member holding less than one-hundredil: part of its
capital, and members shall not be bound to account for any share of profits they may receive in respect
of any such payment.”

Ciause 6 be altered to read as follows:

“The fourth and fifth clauses of this Memorandum constitute provisions the insertion and retention of
which therein are conditions on which a Kcence is granted by the Board of Trade to the Alliance in
pursuanse of Section 19§23 of the Companies Act, 1948."

The words from * or in default thereof . . " to ™. . . Jurisdiction in the matter ™ be deleted from clause 9,

The words ™ income amd expenalitare accouant and ™ be inseri +d before the words ** bulance sheet™ in the List
sentence of clause 10,

{I. THAT the re  ions contained in the printed document submitted to the meating and for the
purpose of identification subscribed by the Chnirman thereof be approved and adopted as the
Articles of Association of the Alliance in substitution for and to the exclusion of the existing
Articles thereof,

1L THAT the name of the Allunse be changed to * The Cocoa, Chovtolate and Confectioncry

Alhanece,” /

CCRINAP A ® ‘!‘:3% s
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THE COMPANIES ACT, 1948

Memorandum of Agsoriation
- ol 111
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fo. C.172.

| | No. 156562 / $ Pt -
' § ¥
y ] Q‘?_ﬂ"" '

Change of FRame
' (']:Blfﬁfiwtt pursuant to Section 18(3) of the Companies Aet, 1948.

J Fierehp Certify .

QT S060A, CURUILATS AT OAUTLEIOULEY ALLIANCE LINITED ﬁ ]

having, with the canciivn of o Sperinl Hesolution of the said Compeny and

o o0, OIDCOLARE AR COURISIIONMY A LIXIGS

(the word "hindtea® ‘bcir)zg stdtted by Licence
o the Toard of Trade

with the approval of e BOARD OF TRADE, changed its name, is now ealled t

and I Iise entosed vk mew mame on the Register aveordingly,

Givess wrwdes s Bandd at Somdsn, this sceond day of
Aungnd Ome: oz aed viboe Dondoed and filty Pive

il ot |

Registraseaf Confpanies.
3

g & i * G‘Ilif y
Centificate weeelved By 07 Y

oy Leodl A 303 0L Al BIHL

|
Date ef ﬁf’\“ 8 6 i ‘ <



—— Y TR SR A RANS BFVULAELLES V5K an xu.n.l.ru,

pursuant to Section 19(2) of the Companies Act, 1948,

that the objects of

THE COCOA, CHOCOIARE ALD COLFECTIMIERY ALLTANCE LII'IVRD

which was registered under the  Commanies Acts 1908 to 1917,

arc testricted to those specified in subsection (2) of Scction 19 of the Companies
Act, 1948, and to objects incidental or conducive thereto and that by its constitution
the said Company is required to apply its income and property whencesoever
derived solely towards the promotion of the oljects of the said Company as set

forth in its Memorandum of Association and that no pertion thercof shall be

NOW, THEREFORE, in consideration of the provisions and
contained in the Memorandum and Articles of Association of the said
and provided that no addition, alteration or amendment shall be made to or in
the Memorandum of Association or the regulations contained in the Asticles of
Association for the time being in foree, unless the same have been previously
submitted to and approved by the Board of Trade, the Board in pursuance of
the powers conferred upon them by the said subscction (2) of Section 19, do by
this their licence authorise the said company to make 2 change in its name including

o« consisting of the omission of the word *Limited.”

=)
g

SIGNED by order of the Board of Trade, this minth

of July, 1933. 4n s ..
~ I :_'2- -

5 o ‘«Q“‘%/ fc,.&»;M‘ﬁ /4‘/"’7 \: ) 61‘%’ ] 3w,

,{7 : . f ‘ {f o / tE £

An Assistant Secretary of the Boar,

4

14450-WH35053 /6293-700-7 754-REJBLA-851 71



Special resolutio

THE COCOA, CHOCOLATE ANWD CONFECTIONERY ALLIANCE

11 Green Street, London, W.l.

held on lst June, 1961

Amendment of Articles of Association

The annual general meeting had before it, as
previously circulated, a resolution to amend the
Articles of Association relating to the constitution of
the Council. The resolution read as foltows:

“ THAT the Articles of Association of the Allinnce be
altered in the manner following, namely:

{i} By deleting from Article 19 the figures and ©
* 30 other members of the Alliance, 15 represe:
cocon and chocolate and 15 representing sQgar
confectionery * and by substituting therefor Yhe
following figures and words, vizg ¢ 31 Gther mem-
hers of the Alliance, 16 representing cocoa a d
chocolate and 15 representing sugar confectionerygs

(ii3 By deleting from the first line of Article 20 (1) the
figure * 15 * and by substitwing therefor the figure
M {
tif) By deleting from Anticle 20 (1) the second and
tiund horizontal columns relating to Geoup A and
by substituting therefor the follswing columns,
ViZ.e
* Cadbury Brothers, L., J. S. Fry & Sons,
Ltd., John Mackintoth & Sons, Ladd,,y
Mars, Lid., ‘The Nesti Company, Lid.,
Rowatree & Co., Ltd, Joseph Terry &
Sons, Ltd, 7’

tv) By deleting from Article 20 (1) the figure *3° in
the third horizontal column relating o Group B
and by substituting therefor the fiyure *2°; and

tv) By deleting Feom Articke 20 (3 the figure * 15 * at
the foot of the third column and by sulstituting
therefor the fgure * 167"

In proposing the resolution on belialf of the Council
the Prosident pointed out that its puepose was o
afford direct representation on the Council Jolin
Mackintosh & Sons, Lad, and Mas, Ltd. by adding
them to Chovolate ““A” Group for clectoral purposes,
The proposal was seconded by Mr. Lioyd Owen, who
underlined the importance of revicwing the constitu-
tion from time 1o time to ensure that it reflected

[ conditions in the industry. ‘I'he  resolution  was

unanimously approved.

n adopted at the smual general meeting
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Ccomparuis M
% CISTRAL S

The Companies Act, 1948

Company limited by guarantec and not having a share capital,

Specinl Regolution

OF

THE COCOA, CHOCOLATE AND _ _
CONFECTIONERY ALLIANCE | REGISTERED
10 DEC1964

{(Passed on the 3rd Deceniber, 1964.)

AU gn EXTRAORDINARY Guvorat. Muomnye off The Cocon,
Chocolate and Confectionery Allianos duly convencd and Leld at
11, Greon Street, London, W.1, on Thursday, the 3rd DPocember,
1964, the following Resolution was duly passed as & SPECIAL
RASOLUTION- -

RESOLUTION
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE AND ROT
HAVING A SHARE CAPITAL

i andug i gl
b et p LS

Memorandun HiE
of Elgdoriution:

COCOA, CHOCOLATE AND
CONFECTIONERY ALLIANCE




1SS folib‘; - o

P "
- . LT
LS N ‘.q? e
I ) .
S "

/"/ Ce, f.
5 " a “;y'\:‘ ! '! PN Ve oy
é’\ ‘a(x’ ‘w'!{r HE CQ\I}P\.\IES AC‘IE. l?[f N
i o~ \: T Tt RO AR
- T e e TR RATION,

SOMPANY LIMITED 8% GUARANTEE AND NOT HAYING A SHARE CA L S
?m«\eh« g" %"‘L‘Q
. ot et — a‘. ')* Y ('u.J..t,@
Memorandinm of FAggociation w_,——/’\
-
. uE THE - ‘-?., U

r A“ ~ - -
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Cened b v ko) Kesdnle nw paswd ont the 186Kk June, 1953 and
iy And Lecember, 1964 § |
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%, Lo pomate and encontage by all lawiul means the rendering
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‘ ment of the quality of thew products, the supply such
3 Va pondin ts 1o the pablic a1 far and rmsomg:drlm and the

oyt of gomud w and employient tions for thore
a‘-:np!wm m the md'mm oy

oy Fot the putprar of achucsing the objects set out in sub-clause
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION
OF
THE COCOA, CHOCOLATE AND CONFECTIONERY ALLIANCE
Q (passed 28th May, 1970)

AT AN EXTRAORDINARY GENERAL MEETING OF THE ALLIANCE,
DULY CONVENED AND HELD AT
GROSVENOR HOUSE, PARK LANE, LONDON, W.1
ON 28th MAY, 1970
i "B FOLLOWING RESOLUTION WAS DULY PASSED AS A SPECIAL RESOLUTION

‘ , Special Resolution

THAT ;==
che Articles of Associntion of the Alllance be aliered as follows:

(1) by deleting Article 19 and substituting therefor the following new Article:

119, The Council shal! consist of the Prosident and Vice-Presidents of the Allisnce and 30 other
members of the Alliance, 15 representing cocom and chocolate and 15 representing sugar con-
fectionery. A director of pa of a corporation member shall be deemed to be a
mamber for the purposes of this Article, Notwithsta lng‘ any of the provisions of those Articles,
not more than two persons who are the officers or ¢mp ?oos of any one corporgtion member or
of any other company twhethar or nol also 2 member) which is a subsidiary or holding %ﬂy
:I[l u:ar. mumb'eir ot a subsidiary of such holding company shall hold office zs members of e ne
at any ono time."

‘D by d;lrenlég paragraphs (1) and (2) of Asticle 20 and by substituting therefor the following new
¢ H

para
(1) The 15 cocom and chooolate reptesentatives shall be appolnted by Groups as follows:
Numbar of
Group Members Representalives
A Cad Ltd., J. S. & Song, Led,, John Mackintosh
& sg:'s.y "Ltd., .{sampgd., The Naﬂel Company, Lid.,
Rowntree & Co., Lid. and joseph Torey % Sons, Lid 7
B Oudi muembas manufactu cogoa or chocolate,
mmgn mombers of Qroup ;Eng 4
C Ortdinasy members manufacturing chocolate couveriure
(or sabe or cocon butter for suie
D Associate mumbers manufacturing cocoa or chooolate 1
15
{2) The 15 sugar confoctionery repeacentatives shall be appointed by Groups as follows:
Nupiber of
Crowp Mombers Representatives
Ordinary mombers manalacturing:
A Boiled sugar goods 4
B Toflees and caramelks 3
C Panned goods and ioxen licorice and croam c.,
mﬂﬂm cloar gums and chewing zum, gencm!p:i(n-
tionery
D Associate members manufacturing sugar confectionery 2

, 15

P

and

@ alterations to Articles 19 and 20 made by this resclution shall take effect without prejudice to the
of office of any present member of the Council under the Articles of Association in force immediately

2 such alterations. o
v/ /’*;7 /v‘w’
-~ ' = e
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUDRION
of
THE COCOA, CHOCOLATE AND CONFECTIONERY ALLIANCE

(Passed 3lst May, 1973)

At the ANNUAL GENERAL, MEETING of the Alliance,

duly convened and held at Grosvenor House, Park Lane,
London, W.lL. on 3lst May, 1973 the following resolution
was duly passed as a SPECIAL RESOLUTION:-

SPECIAL; RESOLUTION

THAT the Articles of Association of the aAlliance
be altered as follows:~

(A) by substituting in article 19 fox the
words “the President and Vice-Presidents®
“he woxrds “the President, Vice-Presidents
and Honorary ‘Ireasurer”; and

(B) by substituting for Article 21 the following
new Article:-

®21. There shall be a President, Honorary

Preoasurer, and such number of Vice-
Prosidonts of the Alliance as the Council
shall determine, all of whom shall be
nominated by the Council for election at
the annual general meeting each year. The
Presidont, Vice-Presidents and Honorary
Mraasurer for the time being shall retire
at aach annual general meeting of the
Allianca but, subject to such nomination
as aforesaid, shall be eligible for
re-elcction provided that the President
and Vice-Presidents shall not hold office
for morc than three years in succession
unless by special request of the Alliance in
general meeting. The President and Vice-
Presidents must be membexrs of the Alliance

1 or directors or principal officers of
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THE COMPANIES ACT, 148
Mg
e,
A |
COMPANY LIMITED BY GUIARANTEE ANC NOT HAVING A SHARE CAPITAL
Hrtirles of Yedncintion
OF 'THE
COCOA, CHOCOLATE AND CONFECTIONERY
ALLIANCE ’
(Reprinted as in force on the 1st Mawch, 1985.)
L

|

1. In the constructivn.of these Arteles the following words and
exprczsions shall have th> following meanings respectively uniess there

be soin thing in the subj cl-niatter 61 context repugnant therelo,
* The Companics Act ™ means the Compenies Act, 1948, 4

* Month " means calendar month.
* The Mhance ™ meene the Cocna, Clincolate and Cm@-
Albance Limitud »
*“The office " incans the registered ofice of the Alliance.
* The Council ** means the council of management of the Alliance,
A * In writing ** and ** written  include priating, lithography, and

typewnting and all other modes of representing or ucing
words in vintle {form.

-"‘M--

* Notx:—Hy a Speezal Kenlution pasied on the 16th Juglotititne,
3 GFoBiRbi

the Alharce was changed 10 Lhr Cotia, Cleenlate oo
the word “Lamized™ bang omittcd by Licence of (i

ﬁfiﬁhf' Aﬁ%é& i

VTR
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MEMBERS

2. Fer the purpose of registration the number of members of the
Alliance was declared to be 100%, bul the Council may register an
:fncrcasc in the nuinber of members whenever and as often as it thinks
it.

3. These Articles shall be construed with reference to {he provisions
of the Companies Act, and terms used in these Articles shall be
;aktt.;‘n nsAhu\-mg the same respective meanings as they have when used
n that Act. '

4. The Alliance is catablished for the purposes expressed in the
Memorandum of Association.

5, ‘The persons whose names were entered on the register of members
at the date of the adoption of these Articles and such other persons as
shall Le clected to membership by the Council in accordance with
the provisions of these Articles and whose names shnil be entered in the
register of members shall be the members of the Alliance.

6. The members of the Alliance shall consist of Pcmns and corporate
bodies canying on businew as manufaclurers of cocod, cotoa butter,
chocolate of sugar confevtionery, who have been clected as menbers of
the igliance in manner hereinaller provided, and shall be divided into
two classes:—

(a) Osdinary members, being all members who pay the full sub-
scription fixed by the Council,

8 8 ) accociate members, being members whose production or
turnever (as the Council may decide) is less than a figure 1o
be fived by the Cotcil and who clect to pay, inatead of the
fall subcription, & subscriplion at a lower rale to be fixed
by the Council.

7. No firm of other vnincorporated asociation may as such become

a meinber of the Allance, but if an¥ such firsm or association should
desire 1o obtain the advantages of nembership it shall nowminate
one of its members to act a3 its represcntative, apply in its name for
memberslap and sign the apphication as its representative and exercise
the rights of membciship on is behalf. Every person so applying for
membership shall be subject to the same sules and xegulations concern-
jng clections and otherwiwc asany person not so nominated, and shall, if
& Giccted, Lecome and be a member and have the same rights and be
subject lo the same lialrlities and incidcnis as any person not so
nominated, subject, however, to the provicons of Atlicle 8, The firm
ot other unincorporated az-ariation shall deposit with the Council the

f

*NotE:—Ny speeial reanlution dated 20th Srpdember, 1928, the number of mem-
bers was increased to 500, and by a further sjezsal resolulion dated 17th March,
1935, it was wnzreased to 7,



e 10 \ -

nomination of such applicant for membership and shall give all informa- g
tion that may be reasonably vequired by the Council regarding such
applicant.

8. A firm or other unincorporated association which has nominated
as its representative one of its members as aforesaid may from time to
time revoke the nomination of such member and, subject to the consent
of the Council of the Alliance, nominate another rgﬁrescntati\‘e in his
place. Upon receipt by the Council of any such revocation such
member shall ipso ﬁ:do cense to act or be cntitled or recognised as a
ropresentative of such firm or association, and any person nominated
in his place shall, if duly approved by the Coun 1, be and become a
member and the representative of such firm or association in the place
of the representative whose nomination has been revoked as aforesaid,

9. AN nominations and revocations mentioned in Articles 7 and 8
shall be in writing signed by or on behalf of all the members of the firm
or by the president or chairman and the secretasy of an unincorporated
association. Each such firm or other unincorporated association shall
at the date of cach nomination give to the Council in wriling {ull

rticulars of the nature of the firm or association and its places of

ugincss, .nd in the case of a firm of the names, nationality, a private
address ¢ cach partner, and thereafter shall give such particulars when
and» . .cn as may be required by the Council,

10. Any corpocation which is a member of the Alliance may b ;
¢ resolution of its directots or other govemning body authorise su ’
person as it thinks fit 1o act as its representative at any meeting of the
Alliance and the person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that
c\cﬁporauon could exercise if it were an individual member of the '
Altzance, .

11, No person or corporation shall be admitted to membership of
the Alliance unless an application for membership shall have
signed by Kim ot it or on his or its behalll

12. The Council shall in all cases have absolute discretion in deciding
whether any person of cocporation shall or shall not be admitted to
membership of the Alliance, ‘

'S 13. Any member may withdraw from the Alliance by iving notice
in writing duly signed to the Seeretary at Jeast three months belore the
expiration of any financial year,’and on paying with such notice any
unpaid subscription for the current year, and thereupon such member
shall be decrned to have ceased to be a membee from the date of the
expiration of such financial year. In default of such notice being so
given, any member shall be hable to puy the subscription for and any .
levies made during the ensuing year, i
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14, Upon the retirement of any member by notice as stated in Artic).
13, the member shall not be entitled under any conditions to any repay-
ment of any subscription or any part thereof, whether paid for the
current year or for a year or years in advance.

15. The Council by notice in writing given pursuant to a resolution
passed by a majority of two-thirds of those present and voting may, at
any time, require any member to withdraw from the Alliance forthwith
or at a date fixed by the Council, and shall retain a due proportica
of such member's current subscription having regard to the unexpired
portion of the period for which it is paid, and such member shall crase
to be a member of the Allfance at the time specified in such notice.
Provided always that no resolution passed in pursuance of this Article
shall have any validity or effect uniess the member whose membership
is in question has been furnished with particulars of the grounds upon
which it is proposed that he shall be required to withdraw and has been
given a proper opportunity of attending and being heard at the meeting
of the C uncil at which such proposal is to be considered.

16. The rights of any member shall be personal and shall not be
transfcrable and shall cease uron the member failing to pay the annual
subscription, or any levy duly made upon him, within three months
of its becoming due, or in the case of a person on his becoming lunatic
or of unsound mind, or in any case on the member ceasing to retain
the qualifications on the ground of which the member was admitted
to membership. Nothing hercin contained shall prejudice the rights
of the Alliance to claim payment of the full amount of any annual
subscription or levy which the member shail have become liable 10
pa‘y or prevent the member from again becoming cligible for member-
ship.

' DUTIES OF MEMBERS
17. Every member of the Alliance shall be bound:—

{=) To pay to the Alliance such entrance fee (if any) and such
annual subscription as shall from time to time be fixed by the

Alliance in general mecting, - .

(8) To observe the provisions of these Atticles and of the Memo-
randum of Astociation and all the by-laws, rules and
regulations of the Alliance for the time beng in force,

To and make good (o the Alliance any loss or damage

“ wiﬁg:ylhe Alhance may sustain throuch any wilful act or
default of such incmber orany v tative of such member,
but only if such act or default shall be a breach of any pro-
visions of thewe Articles, or of the Memorandum of Association,
or of any hy-law, rule or regulation of the Alliance,
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COUNCIL OF THE ALLIANCE

18. Tho business of the Alllance shall be
ﬁ:ﬁg&d by a Council alected by the membors of tha
LANCe.

19. fTha Councll shall consist of the Praxidant
and Vico-rresident and Honorary Treasurar of the
Allianca and 30 other membors of the Alliance, 15
roprosanting cocoa and chooplate ana 15 reprascnting
sugar vonfectiocudry. A diregtor or rincipal
officer of a corporation mombar shall ba deouad to ba
axoshor for ta purposes of thia Article, Notwith-
standing any of the provisions of these Articlea,
not mora than tvo parsons who are the officors
or sbploycos of any one corporation mombor or of any
othor ccampuny (vhether or not also a momboy} which
is & subsidiary or holding company of that manbar
or a subaidiary of such hom%oonpany shall hold
office as penbore of tha Coun at any onas timo.

2. Q The 1% cocsa and choocolata raprssant-
atlvey shall be appointed by Groups 38 follows:

Group Hanbers tHunber of
Roprosantativas

A m. Iﬁtdo' a-’. m &
gons, Ltd., John Mackintoah
s tois, red., Hars,Lid., The 7
& Co,, Ltd. &nd Jo;i'tyh Terry
& Sonk, Ltd.

.3 Oxdinsry necbers napufacturing
cocoa or chovolata, othar than
mexhars of Group A

c o:dl.wu{ raphars panutacturing

ohocolate cotvarture for sala

or cocoa buttar for sala 3
[+] Aasoclata sechers manulacturing

coooa or chooolata 1

35

{2} tha 1% sugar confoctionery reprasentatives
shal). be appointed by Groups as follousi—
Group Hombars *  Mumber of

Reprosentatives
Ordinary Fosbars senufacturing:

Polled sugar goods 4

B Toffoas and caranels 3

Pannad goods and lozenges,
licorice and cream paste,

pastilles, clear gua, genecal 6
confectionery

S i et

B0 L leemnart R

R
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13.

D =.uciate membera wanufacturing
sugar confectionery

15

{3) For the purpose of slecting the
reprosentatives of tha Groups specified In both
paregraphs (1) and (2} each membex of tha Group
al;altcgnw ons vota for ocach raoprassntative to ba
elected.

(d) The Sccratary shall keosp a xegistar of
noslars cospclsing each Group.

Jny disputc as to a nepbor's right to be roglsiored
as a moabor of the Groug nhall bo settled Ly the Coumcil.
The Council shall alsoc have pover to approve any
alteoratlion in the tion of thao Groups listed In
paragraphs (1) and (2) of this Article.

(5) Tha Group elections shzll bake place and
bo aﬁlcm tatere Jlst Decashar in sach ysar. The
alec sewbarg shall hold offlice froa lst January to
31wt December (both inelusive) of the following year.

(¢) Each member of a Group shall hava tha
right to nominate one candidute for alection to tha
Counoll as the reprossatative or one of the represanta-
umozcmempmmwmmmm.

Hach nomination shall require to ba secondad by
ancthar nanbar of the saxa Croup. A candidate

or rore Croups he wust alect for which OGroup ha
\ai.u stand and wlthdraw his candidaturea for otlwr
EOOPE

¢ weetingt he o Lot one b postel hallot 48
at wee : or an

the 1 shall declds. T &nll shall also
have power to pake rules govarning suoh alections.

(8) wourichstanding Section 185 of the
mum.mmroe the Councll shall be
1 to vecate office by reason of his attaining
cr.-having attained the age of 70 and any parscn
qumleotbmwmwuamw
the Council no’mlthsuadlug that ha has atteinea
the age of 70, and it shal not b» necossary Lo
give spacial notice of any rasalution appolinting
or approving tha appointaent of any such masber of
the Council.

21. There shall be a Presldent, Honorary
rTreasurer, and such nusber of Vice-Presidsats of
the Alliance as the Council shall detexnine, all
of vhoa shall te nowminated by the Council for election
at the annual general meeting each year. The
prosident, Vice-Presidents and Honorary Treasurer
for the tine being shall retire at each annual
general meeting ol the Alliance but, subject to
such nomination as aforesaid, shall be eligible
for re-election prcvided that the President and

2 e woles s R

. E——————— A

L3



e

‘9

‘e

14.

Vice-Pregidaonts shall not hold offica for more
than thrae years in succession unleas by gpeclial
roqiest of the Alliance in general mecting. The
Prosident and Vica~Presidants must be memboxrs of
the Alliance or diractors or princlpal officaers of
corporation mambars and shall be ex-officio members
of tho Counci{l. Any casual vacancy ir any of

tha said officos may he f£illad by the Council.

22. Tha office of a maxbar of thn Council
shall ipgo facto ba vacated:-

{n} If he boecomos bankrupt or susponds

poyment or cospounds with his
creditorn.

) If he is found lunatic or bacomos of
unsound mind.

{e) 1If by notice i writing to the Council
he xosigns his offica.

{d) If he attcnds no meatlings during a
paricd of twelva months, and tha
Cotinall pass & vesolution that his
office 1is vacated by reason of such
non=attondanca.

{e) If he Is requosted in writing all othex
noekars of the Council to migny.

1f he la prohibleted Lfron acting
« any Ordc:pna&e pursuant to mmnl? 133
of the Aot.

(g) I he is romoved from office by a
resolution duly passud pursvant o
sSaction 184 of Lthe Act.

(h) If he coxsos for any causda to bo a
nacher or a diractor or principal
offlcer of a corporation manber of
the Alllanca.

23, Sobject oy aforessid the Council shall ba
aentitlaed to cipolnt a quaiified parson os a menber
of the Countil to f£i1l a casual vacancy howsoavar
causad. The person 50 appointed zhall hold office
ontll the Jlst Decenber next after his appointrmant,
subject to Article 22.

s ms. = © ;o ezw
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) 24. No act or resolution of the Council shall be invalidated by reason
[}

C[ the lexi.*;lcncn: of any vacancy or vacanties among members of the
ouncil,

POWERS OF THE COUXCIL OF 'i‘HE ALLIANCE

23. The Council shall have sole control inregard toallmattersrelating
{o the management ard organisation of the glliam:u. It may exercise

~ all such powers and o all such acts and things as may be exercisad or

I done by the Allignce and arc not hereby or by stalute expressly

\ directed or required 1o be excicised or done by the Alliance in general

. merting, but subject nevertheizns + the provisions of any ﬁ'l‘s of
Parliament for the tine being in o, The Council shall be empowered
t0 invite any ditector of a corporation or any partner of a firm other
than the .rcmcsmtatiw: nominated under Article 7. o a rupresentative
of xn wnincosporated association whether nomin~ted under Article 7
or not, to alicud its meetings in a consultative capacity but without
powsr ol voting.

26. The Conncil may cstablish any cominitiees, local boards or
spencies for managing any of the affairs of the Althhce, cither i Uw
United Kingdem or clsewhere, and may appoint any persons (twing
cither members of the Council or mes wha are noi members of the
Ceuncil and partly one and pandy the other} to be snembers of any
such committers ot locl bravds o OF KDY MABRLEES OF geats,
andd may fix their yemunczat-n, and may delegate to any commitice,
loca) boatd, apency, manspes v agent any of the powers, authosities
and dutivs vo <) in the Cranci), with power (o sub-delegate, and nay

® suthonist (e ronbata of any commitlee or local board to acl not-

ithalandine vatancics; aud any such appointment o delegation

anay be made upon such tents 3nd subject Lo such conditions as the

Conneil may thiuk fir, amd the Council raay remove ay pPrsil so

apjeniat tl Ak oy annul o vary any such delegation, but no person

dealing in gond Jailh and witheul notice of any such anbulmeal or
vatiation shall he affected thrarby.

PROCEEDINGS OF TIHE COUNCIL
a7 The Coma il may met irgether for the despatch of business,

adjouin awd ethowie geralate it meclings and procecdings as il
may thiut 1, wd vy A1 21 e the quotum necessasy 107 the trans-
artionn of Lt - s Unnol the Cotneld otherwine deteamine, three

) 'mcmlms of kb smet oll b a quotain,
R, The T v, ox faree tam one of the Vi Presidents {to be
solected by t o ), bl b entitled 1o presia” al all meelings
of the Coaa’ O Vet ut ora Vier Preadentisnol 1 sttendanss
and willing o aeu the Corm:il slall stleet & chainman frem tho:
present for (hatl mectng.

» w3 = e L
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29. The Council may at any time, and the Secretary upon the request
of three members of the Council shall, convene a meeting of the Council.
In the case of a meeting convened at the request of three members the
notice of meeting shall state the character of the business to be dis-
cussed, and only business of which notice shall be so given shall be
discussed at that meeting. Each member of the Council shall name an
address in the United Kingdom at which all notices shall be served upon
him, and all notices served at such address shall be deemed to be well
served. Questions arising at any meeting of the Council shall be
decided by a resolution of the majority of members present at suth
meeting. In the event of the votes being equally divided the chairman
shall have a casting vote in additien to the vote to which he is entitled
as a member of the Council. A member of the Council who is absent
from the United Kingdom shall not be entitled to notice of a meeting
of the Council.

30. Allacts done by any meeting of the Council or by a committee of
the Council or by any' person acting 25 a member of the Council shall,
notwithstanding that it shall be afterwards discovered that there was
some defect in the appointment or continuance in office of the Council,
or such committee or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in office and was quatified to be amem-
ber of the Council.

MINUTES

@4 81. The Council shall cause minutes to be duly entered in books
provided for the purpose:—

{) Of all appointinents of officers.

{3) Of the names of the members of the Council present at eack
meeling of the Council, and of any conumittee of the Council.

{¢) Of all resolutions and proceedings of general meetings and of
meetings of the Counal and comemittees.

32, Any such minutes of any meeting of the Council or of the com-
mittee, of of the Alhance, if purporting to be signed by the chairman
of such meeting, or by the charman of the neat succeeding meeting,
shall be receivable as prima facse evidence of the matters stated in such

minutes.
’ ? SEAL

33. The Council shall provide for the safe custody of the seal, and the
seal stall never be used exeept by the autharity of the Council or a
committee thereof provensle given, Two gwmlwu of ghc Cowngil at
the Jeast shall sipn every izstrument to which the seal is affixed, and
eviry such mstrument shatl be countersmad by the Secretary or some
othr person apponted by the Council.
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& GENERAL MEETINGS )

34, The Alliance shall hold a general meeting as its annual general
meeting once in every vear at such time (not being more than fiftenn
months after the last preceding meeting) and place as may be prescribed
b_\'l l;hc Council, and shall specify the meeting as such in the notices
calling it.

35, The general meetings referred to in the last preceding clause
shall be calied annual gencral meetings. Al other meetings of the
‘Alliance shall be called extraordinary general meetings.

36. The Council may, whenever it may think fit, convenc an extra.
ordinary general meeting, and cxtraordinary general meetings shall also
be convened on such requisition or in default may be convened by such
requisitionists as provided Ly Section 132 of the Act,

37. Twenty-one days’ notice in writing at the least of all annual

gencral meetings and of all meetings called for the passing of 2 special
Tesolution, and fourteen days’ notice in writing at the least of all other
general meetings {exclusive both of the day when the notice is served
or deemed fo be served, and of the day for which nolice is given)
specifying the place, day and hour of meeting, and in case of spedial
business the general nature of such business, shall be given {o the
auditors and to all members who are not disentitled under these
Arlicles to receive the same, 3t shall not b necessary lo give such
notice to any member who has no registered addsess.

® @ 38 The accidental omissien to give any such notice to or the non-

UK

receipt of any such notice Ly any person catitled to receive the same

shall not invalidate any resolution passed at any such meeling.

PROCEEDINGS AT GENERAL MELTINGS
49, The business of an annual general meeling shall bei—

{«) To receive and consider the accounts, the balance sheet and
the reports of the Couitl and the auditors.

(%) Toclect a President, Henorary Treasurer and Vice-Presidenls

in the place of thowe retming.

(¢} Toappint an auditer auditors and fix his or their remuncr-
ation.

d) To transact any other usiness which under these presents
ought la be transactcd at an annual gereral meeling.

AT R, T T
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Al other.business transacted at an annual general meeting and all

. business transacted at an extraordinary general meeting shall be

deemed special.  [{ any member has any proposal or any matter which

he wishes to make or bring before an annual general meeting he shall
give twenty-four days’ written notice thereof to the Secvetary.

40, Every mcclin{;_
i

President or, failing

m, a Vice-President

of the Alliance shall be presided over by the

and, i neither the President

nor any Vice-President is present and willing 1o act, the meeting shall
clect a chairman from the members of the Council then present or,
if none be present, from the members of the Allixnee present.

41. For all pur

acted at any general

s the quorum of a general meeting shall be five
members personally present, orin the case of a corporation, represented
by its duly nominated representative, and no business shall be trans-

meeting unless the quorum requisite shall be

present at the commencement of the business.

42. 11 within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon such requisition
as aloresaid, shall be dissolved, but in any other case it shall stand

adjourned to the same d
as nearly as practicable,
not present, those mem
Y may transact the busincss

ay 1n the next week at the same time and place
and 1f at such adjourned meeting a quorum is
bers who are present shall be 3 quorum and
for which tiie moeting was called,

43. The chairman of a meeting at which a quorum is present may
with the consent of the meetiag jand shallif so directed by the meeting)

adjourn it from time to tme and from
1 adjourned for thorty daya or inore,

place 10 place, When a meeting
nntice of the adjourned meetin

shall'be gven as in the ca~e of an original mecting.  Save as aloresai

i shall not be necesaary

to give notiee of an adjournment or of the

business 1o be trantacted at an adjoutned meeling.

44. Every quastion sulumitted 1o 2 mecung shall be decided in the
first wstance by a show of hands.

-

45. No member <hiall be entitled 1o vote whether on a show of hands

or on a poelbf hus sl

CRIJANS 1~ N QEFCAT

Any member shall Iueve the nght W dvin

declaration of thie resn N
dunanded 2 declaration by the churnm

for the space of three months,

aned a poll before or on the

It of the gy of hands, Untess a poll is so
an that a rewlution has been

carnied or logt o catned or pot caroed by a particnlar majanty and

an eatry to that ctiect in

cunclusive evidence of tiwe fact without preal | )
twa of the votes recerdd 1 Lavur of er against that resolution. The

demand for a poll may bz wathdrawa,

the nunate boik of the Alhance shall be

oof of the numbier or propar-

e anaes ms e w e s e s .
the word “Limted * Lo ¢ ratted by Laanes of the hoand of 1r.ide
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46. Subject to the provisions of the next following Article, if a poll Le
demanded in manner aforesaid, it shall be taken at such time and place,
and in such manner, as the chnirman of the :m:uling shall direct, and
the result of the poll shall be deemed to be the resolution of the meeling
at which the poll was demanded.

47, No poll shall be demanded on the clection of a chairman of a
meeting, or on any question of adjournment.

48, In the case ofan cquality of votes, whetlwrona show of hands or
on & poll, the chairman of the meeting shall be entitled to a second or
casting vote.

49, The demand of 2 poll shall not prevent the continvance of a
meeting for the transaction of any business other than the question
on which a poll has been demanded.

VOTES OF MEMBERS

50. Subject as hercinbefore provided, every member shall have on¢
vote.

51. Voles may be given on a poll cither personally or by proxy. Ona
<how of hands a member present only by proxy shail have no vote, but &
proxy for a corpotation may. voie oa & w of hands. A corporation
may vote by its duly authotised representative as provided by Section
139 of the Act. A proxy need not bea member.

59, The instrument appointing a proxy shall be in writing under the
hand of the apprinter or s atloney duly authorised in writing, or if
such appointer 1 a corporation under ils common seal, if any, and, if
none, ten under the hand of some officer duly authorised in that behall,

53, The instrument appointing & proXy and the power of attorney of
other authonty piany} m: whiclit is silit‘\ced ora nola:ialle:‘cnemﬁcd
o office copy’ Therrol <Hall be deposited at the office ot less thar forty-
cight hoursbefutc the tine approsnted forholdingthe mectingor adjouined
mecting at which the perenn a0 d in the instruracnt proposces 1o vote,
ot in the case of a pil net e tlom lw:m'n_four houts before the time
appointed for the takimg of e poll, and in default the proxy shall
not be teeated as wahido Ne instrument appoinling a prory shall
he valid after the expuration of twelve monthis from the date of its

exceution.

5. A vatr paven i accardaser with the teyme of an instrument o}
proxy shall T vatel nntenhe wrhing e pre s deathoor u:;::m@]y. o
thie principal ¥ e vesInn o tho proxv s of the anthenty unoer \s{ :.: ]
the Proxy was e el et Wl that nn ntiv:hion n ‘-’-‘ﬂlmnf’: ;-l
death, Ineamsty o7 pevilalied o fegrsaid shld e been Tecové! aé
thie offiwe Led re o Qonaneiet sent of the Lecting o7 adjotne
meeling at Whi i the prevy B
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-55. Any instrument appointing a proxy shall be in the following form
or as near thereto as circumstances will admit—

* The Cocoa, Chocolate and Confectionery Alliance Limited,*

u. l, .
I Of .
* a member of the above-named company .
* hereby appoint '
n 0{ .
“and failing him;- ,
Y of ° '

*1o0 vote for me and on my behall at the [annual, or
*ext, wndinary, or adjourncd, as the case may be]
" genera) yoeing of the Alliance to be held on the

" day ¢i , and at every adjonrnment
** thereof.
“As witness my hard ‘his day of 19 "

56, The instrument appeinting a proxy shall be deemed to confer
authetity to demand or join in Cemanding a poll.

ACCOUNTS

57. The Council shall cause true accounts to be kept of the sums of
money receved and espended by the Alliance, and the matters i
respect of which such receipts and éxpenditure take place, of all sales
and purchases of gowds by the Alhange, amd of the assels, credits and
Habalities of the Allance. ‘The book:. of account shall be kept at the
office or (subject 1o Section 147(3) of the Act) at such other place or
places as the Couneil shall think it and shall at all times be open Lo the
inepection of membees of the Council, P accounts shall not be
deemned to be kept of there are not kept books of account as are
necessary to give a true and fair view of the state of the company’s
affairs and to explain ity tranctions,

5%, The Allanic in geneeal meeting may frem time to ime impose
reasonabie restaai i as to (he e atid manncr in whith the accounts
atid hooks of the Al e e of any of thvm shall be apen to the inspection
of the members, said wubject then to such arcounts and books ‘ghzll
;::: open for thar Msgctien at all reasonable tunes during bresiness

curs,

59, The Counril #hbl frein time to time in accerdance with Scctiens
145, 150 and 157 6f tre Art et to be prepoed, and 1o be laid befure
Do Aliance i yvaecrab g Gy, such iatome atd ¢4 = rditure acoomnts,
balanze sheets, Grvap accounts Of suy) and repuils «5 are referred to
in tiune sections,

TNEAE =Py a S Wew lar oz paend an G 63k Jume, 1955, the name of

e eamee was O o et D, G o € ot ar D Uesi tsnery Miaree”
e v CLaented © Bor oo« utted B Bocaaeed o eandof Trade

S



‘N 60. A copy of cvery balance sheet (including cvery document

required by law to be annexed thereto) which is to be laid before the
Alliance in gencral mecting, together with a copy of the auditors’
report, shall not less than 21 clear days before the date of the meeting
be sent to the auditors and to every member of the Alliance who is
entitled to receive notices of general meetings.

61. Auditors shall be appointed and their duties regulated in accord-
ance with Sections 132, 133 and 134 of the Companies Act, or any
statutory modification thereof for the time being in force, the first
general meeting being treated as the statutory meeting, the Council
being treated as the directors, and the members being treated as the
sharcholders mentioned in the said sections.

NOTICES

62. A notice may be served by the Alliance upon any member cither
personally or by sending it through the post in a prepaid eavelope or
wrapper addressed to such member at his registered place ol adcﬁ-ctss.
Anly notice sent by post shall be deemed to have been served on the day

olfowing that on whith the envelope or wrapper containing the same is
posted, and in proving such service it shall be sufficient to prove that the
envelope or wrapper containing the notice was properdy addressed and
posted as a prepaid letter. A certificate in wriling signed by any
macager, secietary or other officer of the Alliance that the enwclope or
wrapper containing the notice was so addressed and posted shall be

sulficient evidence thereof,

04 63, Every notice or application to the Council ot the Secrelary of the

0.

Alliance, except where atherwise specifically provided, shall basufficlent
if the same be signed by the person or persons giving or making the
same, and be given to the Serretary or be leftat ¢ te addressed to
him belwren the hours of 10 in the forenoon and four in the alternoon
of any wacking day, excepting Saturday, of be forwarded to him at
such office by post prepaid. and every prison giving or making such
notice or application thall be entitled to sequate an ac nowledgment by
the Sccretary of the reeeipt of such notice or application.

INDEMNITY

B1. Subjert (o the provisions of Scetion 25 of the Act every member
of the Counil, Tana xr, sevpetary and  ther officer or servant of the
Alliance shail be iy inmnitredd by the Aliance azaind, and it shall be the
duty of the members of the Connal, cut of the funds of (he Alhance,
to pay, all cesty, looses apd expenives, incluling ttavelling expenses,
whicht any < ol ¢F o1+ srant may incat or lecome liable to by
reason of auy contract ead: v Lt oF act er thans done by lumas 1icth
officer o€ sr1vant of in any vy w the discharge of hus dulies.,
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65. Subject to the provisions of the said Section no member of the
Council or other officer of the Alliance shall be liable for the acts,
receipts, neglects of defaults of any other mewmber of officer, or for
joining in any receipt or other acl of conformity, or for any loss or
cxpenses happening to the Alliance through the insufficiency o eficiency
of title Lo any properiy acquired by order af the Council for or on behall
of the Alliance or through the insufficicucy or deficiency of any securily
in or upon which any of the moneys of the Alliance slmil be invested, or
for any loss or damage arising from the bankruptcy, insolvency, or
tortious act of any person with whom any money's, securities or cliccls
¢hall bz deposited, or for any loss occasioned by any cror of
judgment or oversight, omission or default on his part, or for any other
loss, damage or misfortune whatever whichishall happenin the execution
of the dutics oi his office of in relation thereto.

65. The provisiess of Clause 9 of the Memorandum of Association
relating to the winding up ot dissolution of the Alliance shall have
cifect and be observed as il the same were pepeated in these Articles.

ST e



e THE COMPANIES ACTS 19u8 to 1967

COMPANY LIMITED BY GUARANTEE
AND HNOT HAVING A SHARE CAPITAL

‘ﬁ! ) ﬂ SPENTAL RESOLUTION
! OF
? THE COCOA, CHOCOLATE AND CONFLCTIONERY ALLIANCE )'
Passed 7th June, 1974
» At the ANNUAL GENERAL MIETING of the a2bove-named

Company, duly convcrned and held at Grosvenor Houce,
Park Lane, Londen W.2. on 7th June, 1%7%, the following
Regsolution was duly passed as a Specinl Resolution:-

SPECIAL, RELCLUTION

THAT : -
(1) with effeet from the passing of this
resolution the Ordinary members and
the Associate members of the Alliance
shall constitute a sinpgle class of members
and accordingly the Articles of Association
of the Alliarce bo altercd as follows:-
{A) by deleting Ffrom Article & the
words "and shall be dividzd into
two classcs” and the uwhele of
sub-paresravhs (&) and (O)
inmediatre’y fo1lewirs Tonce wonds;

(B} Yy deloting fror parvaprepie (1) and

L

(2} of Srticle 7

s
whes vy o appalrsg //l |
A 39
e EP e - - ° 4
€3 by deleving fren poracraph (1) of {

Ariicla ) the vords ®ingeeiate




(2)

chocolate" and by substituting
the words "such members manufacturing
cocoa or chocolate as the Alliance
shall from time to time determine by
ordinary resolut:-n"; and
(D) by deleting from paragraph (2)
of Article 20 the words "Associate
members manufacturing sugar
confectionery" and by substituting
the words "such members manufacturing
sugar confectionery as the Alliance
shall from time tc time determine by
ordinary resolution"; and
this resolution shall not affect the
amount of the subscription payable by any
member of the Alliance for ‘the calendar
year 1874 in ~ccordance with the terms of

the ordinary resolution of the Alliance

passad on 3lst May,1973. :‘
4 oa

Chairman.

=



e e e Tewma o w [ R R DT PR .

Bdrte amb o b e e ViRshawke ks s e o e AHEKDRRORLG ok 8 ke LIPS e Pl M A AN e e L
-~
P e B =

‘ oo FILED UNDER SEQIR: 2 Ur TTHE
EUROPEAN COMMUNITIES ACT, 1972
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THE COMPANIES ACT, 1948

COMPANY LIMITLD BY GUARANTEE AND NOT HAVING A SHARF CAPITAL

——m T Cwmh . WS aeee E

Articles of Asgociation

OF Titk
COLUS, CHOCOLATE AND CONFECTIONERY
ALLIARCLE
(Reprinted a<an foree un the 14 Mimch, 1965,

- T— B L .
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HLMLERS

?. Tor ttu purcose of registiatlion the nuaber of menbers
of the Alliance s Jeclarvd to bg 120%, lut the Council
may repiszar an {ncrease in the nurber of Rexbers whonever
and as often as 1t thinks fit.

1. ‘These Articles shall be construcd with reference to
the provisions of the Cempanies Act, and terns used ln
theso Articles shall be taken as having the sirs
vaspective neanings a3 they have when usad in that Act.

%,  The Allianca 1s astablished for tha purposes expressod
in the Yemorandun of sssociation.

$. The persons vhoto Ranes werd entered on ths ragister
of nandert AT the date of the adoption 9f these Articies
and such other persoos as shall be eleoted To mesbershin
by the Council In accordancs with the provisiors of these
Artiolss and vhoss namao shall be entered in the register
of pesbers shall be ke nanbers of the Alllance.

S. The neobers of the Allfance shall aonsist of parsens
aod corporate bodles carrying on bswingsy as nanufasturers
of avcod, 0000a butler, GNGO0lale oOp Swpir oonfettionary,
who have heen dlected a3 berd 6f the Aldlance in
nananer herelsafier provided,

7, Yo firm or othsr waimedrpotuted atsodiation Rey as
suel heaome 2 nerber of the Allianse, bat 1f any suth fira
or assoefation showld érsire to OSteln The ddvintages

of mechersnip 1t shall necinate one of 1ts menbers to

aat as [ts reprevestative, agply in £:3 reve for
parbership asd slga the applicatien as its raprosentative
apd exareise the rights of munbersaiz on L1y behalt.
Every persom to apalying Jfer restarsulp s%all e subdject
o the tdne rwles apd regulations coacerwing elections
apd othersize a8 any MIrIoh Bot 30 aoninated, aad shall,
1f elected, become &rd S¢ 4 Ferber and have the cane
rights atd e sadfect to The Bane Zisiilities snd
Ircldents a3 any persom 1ot 80 poninated, s.blact,
hovever, to the arovisions of Article &. The {im or
othsr unircorpotated assoclation shall deposit wiza the
Council the

Notes= 3y apec.al o oclutuar Sated O
the T,rier oF Taelers 5. . Treazed o
speciai resolatim gat.d 17%u Harci,
to TI0.

“arte~ter, ANl
T Az Ly 3 fary er
o it wa3z increancd
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€ # nomination of such applivasit for nas ! aship and shall giveall infurmas

tion tlrst tnay be reasonebly regned by the Concil regardmg such
applicant.

8. A firms or (ilir crincarparates aseurfation which has numinated
&% its Tepresentitive one i iy 1adabes we aftiend mnay from tae to
timme revike the nosumatzon of 8315w L v wonl, sabijut to the consent
of the Cromert of the Az e, 1onty ate ool represcntative in 1is
pace, Upsn et By thy Gonal of auw sl revoration such
tember shiadl 2 Loz Gaes @ Ler be atitiol or 1evipment] ay ¥
representative of sk o th OF 3 ~ofulte, ad Ay peTsen nomnated
in hiv phse shall, if daly approred by the Counal, be aud becume 2
mersdser and e tgeeensanve of sw e ex ass Atation e e plate
of the reptew ntative Whine amsitiaon has Lon revoked as aforesaid.

9. All nominations and revecanions mentwne! in Arucles 7 and 8
shizdl be tn whting siraed by of o bebalf of all the membersof e fom
o by G peesicd 1t or Chonanian ated Qi seorelany of an urineorporated
avsociation, L Tosncl Lam e other untncorisrsted asoviation shall
at the date of cach nomnatien gpve 1o the Connal i woitin,s {all
partrudas of the natere of the fiam o st aism and its plares of
Tat-aniess, and m the case of & brea of the hanes, © Wianahty, am prwate
atkipes of vack jatoer, and thereafies shall o sock particulars when
and as often as 3y be reguite! by the Counail.

10, Avy cige sabon whieh 1w o mleo of O Allintee may by
tesuliution of its dirretots 68 oy goveian bady sathane Wi
Perseit as 3 Wastafit toattan e geprewent o0 Al ant oot of Ui
Allanie atd Go persot o @atheor od ol Beoanttied to et LN
e poncs 60 B ball of thocotporation v Folie tege sty @ G
15:;?‘(*@\!!&41 Con X e ortere 1 a0 wete an andesilual ockte s of e
Aiance.

1L No pesea, of eorzosati - N B gl 2 RET R D CE TR
e Alwe unde s o oppdy o o prietals 2200 shall Bawe Leen
Tt b e €6 U of oo hav ed ate ol

s The G Aargalic. «freeab tro & wartivmale AT
ety AN fe i o8 Gekgeeat ot Rl it e addetird e
werlenalap of 0 Al -

'
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Nt et s T Brar atecutbed s ofrhe
evoratened o MEm te L Mdia 3 SRS D ERERR
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14, Upen the etieeent of ey member by notize a5 stated in Astiel
13, the menber shall e be entithod wader any conditions 10 any 145y
mient of any wib ep'vm or any part thereol, whether paid for the
curpetit vear of for a yeuld or yeats n advance,

15, The Council by nntice in wiiting given pursuant to a resolution
pasord by a majeiity of Lua-tlareds of those present and voting may, at
anv g, tequure s tonbet te withdiaw from the Alliance forthwith
or at a date nxed By the Councl, and shall retain a due proportion
of such wembue’s enrient subeeription having regard to the unexpined
portiom of the porwad for wineh it v pand, and such member shall ¢ e
to be a taenster of the Alhaner at the time specifierd in such notice.
Pravicded alwavs thar no ressbition passed in pursuaz.ce of this Article
chialt liave any vale ¥y or clicit unless the member whose membership
s i e Aiost Das been Drmished with particulars of the grounds upen
welinehi it b gaegue od thoet he shidl be required {0 withdraw and has been
gevelt i [ruper vpportnnity of stiending and being heard at the menting
of the Connrl at which such pragussal 1s Lo be considered.

16, The rizhits of aa member shall be personal and shall not be
treneforot te aned skl evar wien the member faling to pay the annaul
subietaption, oF any Ivy duly made upon him, within lfu'ec montlis
of 115 Bometie 2, 6 a8 e case of & pesson on his becoming lunatic
ot of uneouz! mund, or 1 any case on the member ceasing {o retain
the quuliscations on the ground of which the member was admitied
to membetstap  Notineg heran contained shull prejudice the rgld:
af the Mo e o elim payaent of the full amount of any annuad
wbscription ot levw which the member shall have become liahle to
p}ay or prevent the member from again becoming eligible for member-
S “p.

) DUTIES OF MEMBERS
17. Every mewhier of the Alliance shall be bound:—

(@) To pay to the Aliance such entrance fee (if any) and such
annual subs. g ton as shall fram (fme to time be fixed by the
Alliance in pes-al neeting, .

(5) To olsesve the provisions of thess Articles and of the Mems-
randum ¢f A-o<ctation and all the by-laws, rules and
regulations of the Alisnze for the time being in force.

(€) To pay and rishe poed to tie Alliazs» any loss or damage
which the Allance Loy wstwin throagn dav wilful act er
default of suh mewtor oz any sepresentative of such menvher
but only if sach act o0 delanlt shali be a breach of anv pro-
visions of 1 2o Artides, or of the Memorandum of Assotatisa,
or of any by fave, rule - regulation of the Alliance,

CRTCATI TR T M RRCEHT D U L For e e e

PRSP



&”

.9

a5

- ot~ &

P

s SR i— . KT Tk

12

COUNCIL OF THE ALLIANCE

18. The business of the Alliance shall be
managed by a Council elected by the rerders of the
Alliance,

19. The Founcil shall consist of the fresident
and Yice-Prasident and Honopary Treasurer of the
Alliance and 30 othep members of the Alliance, 15
representing snd chocolate and 15 representing
sugar confactionery. A director or ir!neipu
officer of a corporation pesber shall be deored to be
a mesber for tha gurpons of this Apticle. hotuith-
standing any of the provisions of these Articles,
not kore than two parsons who are the officars
or exployses of any one corporation zember or of any
other cospany (whather or not also a4 neuber) which .
is a subsidiary or holding coapany of that reazmher
or a subsidiary of such holdlni oconpany shall hold
offics as poabers of the Councll at any one sion,.

70. (1) The 15 cocoa and chotolate Tepresent-
atives shall be appointed by Groups ax folloks:

Group Hashers Hber of
Representativaes
A Cadbury, Ltd., J.5. Fty &
Sons, Lid., Jonn Hackintosh
3. Fars, Lrd., The 7

& Sonz, Lt

Kestlé Coapany Ltd., Reuwntrea
3 Co., Ltd. and Jm.?h Terry
& Sons, itd.

3 Hesbers panufacturing coocos
or chocolate, other than
zenbers uf Group A L

c Heaberr panufacturing chocolate
couverture for sale or COCOM
butter fopr sale 3

D Such nenbers manufacturing
cocox or chocolate &3 the
. Allisnce shall fron tine to
tine daterainn by ordinary
resolution 1

=

r——

(2) 'The 1% sugar confectionary resrasentatives
shall be appointed by Croups as followsi~

Group Kasbers thaber of
Representatives

YHenbors menufacturing:
Bolled zugar goods L]
Toffees and carascls 3
Panned pocds and lozenges,
licorice ard crean paste,

pastilles, clear jum, general 6
confectionery
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] Such penbera ranufilturing =urar
confectionery as the Alliance ghall
from tire to ti~e determine 2
by ordinary reselution -

(I} For she ,urmr o s eledtlva tie peprate-tativen
of the “rours frucifies in oot mariprar.s (1) and €2)
aach resker of the Jroup $%all have one vota for each
rapresentative to be eledted,

(4} Tho Seeretary ahall keep a regisser of
ranbers coaprising esch Group.

Any dispute a3 to a rasber's rirht to be registersd
as a retder of the Sroup shall e settled hy the Council,
The Council shall also Mave pover to approve any
alteration in tre corposition of tha Sroups listed in
paragraphs (1) and (2) of tnis artiele,

(5) The Group elections shall take place and
be conpleted before 3ixt Decerbar in each year. <The
elected zanbars shall hold offfce from st January To
st Deccadber fuoth inclusive) of the follaring year,

(6) Luch cender of a Croup shall hava the
right to nominate one camtlsate for election to the
Council as the regresentative or one of the rejresentazives
of each Sroup to which swe~ rester balongs. Lack
noaination akall uire 10 be scconded by another
sanber of the same Group. A candidate may not stand
for eisction by nore ttan ora roun, and 1f an Inaivicual
Is noenirated ac ~ancidate fer teo or rore :muis he
puet aleot fop whleh Sroup He will stand and vlthdraw
his candidatyres for stlier Crouwps.

(7) The electiors shall te =ade elther at ractings
of the Croups or by sowtal 3allor as tie Counczll zhall
degide. T2 Cosncil 2*ail ales nave rouwar to raka
rules governiang such wlections.

(8) Notulthstandineg “ectilon 145 of the Corvanies
ACTy KRG Tanle; of tre Jouncil $aall be 1iable 20 vazate
of fick by reagen of Mis attai=ing ¢ Lavine aitained :a
ape of 1. an? angs person shali e fapsule of tefny
appolnted as a reader of the louncil notwith3tancing
that he %43 dttaitied the age of 79, and Lt $f.a1l no- ia
ntcersars 1o gpive sivcial aciice of any resolution
appointiry or approving the at-cint-=e=<t of any such
renber of the Council,

2. There shall be a Bresident, Monorary
Treddurer, and such rater of Wice=Crevicnsts of
e Filiezom at tre Couszil 3°all detarrine, all
of wrers 311 te nrotlnated Ly tie Jouncil fer elesticrn
at the artaal pereral Twelirr #azh jear, e
President, vice-' res 'dests asL cerorary Greaz.rer
for tie tite “elry o 111 Tetive 4% eac® arssal
general Taeting of tve "11095e L.ty ~utiezs za
3ush norunatiosn az aforesadid, Zoall te elipiole
for re-clection proviled that %:e [resident and

-~ g
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171 The o ol i bie 10 ede eithier 28 e tivers of the oy
er L et 1 s b veeng s LY e The Covir 1
shall wise Fave prov s tapabe ialos §oveniatiy s elertyor -

i Notwithsranding Swatem 188 of the Lompanics Act, 1
menaber of the Cransd 2lall be Table to vacate ofle HEN
veason of his attamire or laving attane 1 tie age of 70 and
e jerson shall be s spable ol wang ay)santedasa membn rol
the Uesnpe 1 pestss 20 *ueobiter that he hay attained the are of
70, a1t shal? 1t be e seary to gave special notice of any
resolitien apjranting <3 approving the appomtment of anv
such meniber of the Conzeals

21, There shaiilv a Presdent, Honorary Treasurer, and such nusuls s
of Vice:Prosdents of the Alianer as the Counceil shall detormine, &l
of whem shall 1+ nommrated b the Councl for clection at the annuxd
peneral preetan s vath veats i Peewident and Vice Vresidents 107 th
ame lrng shaa rte ot ¢tk autiaad genetad mudo of the Al
brat, subjeel o ks NUAERALGH «s atoresed, shall be ehgibic 3 @
eloction provaided tat thee aall s.ot hiold ofice for more than ¢ -
yoars 1 sureessrn upless by vl eguest of the Mliance in i 7/
mecting,  The Faoadenl wtod Vi o tendenils Rttt te meming 2
Alliance or dirceters or prataipal wliress of cgjoration meanbers o'
shiall be ex-eHirto i mbers of toe Copnnl, ANV casual vazaniey ey
of the sard offices may be nlizd By e Couneid,
a9 Theoffic oftmes s of et onticilshallghe s farfobevavated » -
{a) 1f he betomes Fankeapt of suspends payment of compourds
with Jus ciediturs.
(8) I he is found hunatic or hetomes of unsound mind.
{e) 1 by netice in writing te the Council he redigns his office.
{d) 3f he attands no mectie 2 duning & perind of twelve months,
and the Conncil pacs @ 1e<Jutinn that his ¢ fice is vacated v
reason of such nenattes ance.
() 1f he 35 zequested in wrtisy by all other members of the
Council to rea
() 1 heas produbitedd fror & ting by anv Order made purrant
to Sectin 183 of the Aok,
(g} 1f he is removed Lem @ihc> by a resolution duly pussd
pursunat 4o Seation 18 ol e Act
(k) If he ceases for any causedo be a‘mewmber or a director or
prineiesl  ficar of 4 corporatin el s of the Allanre.
21 Subjert as aforezail the Copret! <kall be rntitled to appeant 4
qualificd person as a memh 7 of The Countit to Bl a casmal wacaa. o
howsoever causad. The prisem o appanted shail held office until the

215t December next after ks appoimtment, subject to Article 22,

.y
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24, No act or resolution of the Council shall be invalidated by reason

%[ lltc.;:xistcnce of any vacancy or vacancics among members of the
ouncil.

POWERS OFF THE COUNCIL OF THE ALLIANCE

25. The Council shall have sole control in regard toall mattersrelating
to the management and organisation of the Alliance, It may exercise
all such powers and do ail such acts and things as may be exercised or
done by the Alliance and arc not hereby or by stalute expressly
direvted or required to be exercised or done by the Altiance in general
meeting, but subject nevertheless to the provisions of any Acts of
Parhament for the time being in force.  The Council shall be empowered
to invite any dicector of a corporation or any partner of a firm other
then the representatives nominated under Article 7, or a representative
of an unincorporated association whether nominated under Article 7
or not, to attend its meetings in a consultative capecity but without
power of voting.

26. The Council may establith any committess, local boards or
agencies for managing any of the affairs of the Alliance, either in the
United Ringdom or elsewhere, and may aigoim any persons (being
cither members of the Council or persons who are not members of the
Council and purtly one and partly the other) to be members of any
such committees or local boards or agencies, or any managers or agents,
and may fix their remuncration, may delegate to any commitlee,
local board, agency, manager of agent any of the powers, authoritics
and duties vested m the Council, with power to sub-delegate, and may
authorise the members of any commttee or local board to act not-
withstanding vacancies; any such appointment or dolegution
may be upon suh terms and subject Lo such conditions as the
Council may think fit, snd the Council may remove any person $o
appointed and may annul or vary uny such delegation, but no person
deuling in fawh and without antice of any such annulment or
variation | be affected thereby.

PROCEEDINGS OF THE CQUXCIL

97. The Council may meee tpether for the despatch of business,
adjourn and otherwise regulate ils meetings and proceedings as it
may think fit, and mnay determine the gorum necessary for the trans-
action of business. Until the Counc, otherwise determine, three
members of the Counail shall be 2 quocum,

93, The President, o fahng hun one of the Vice-Presidents {to be
selected by the mecting), shall be entitled to preside at all meelings
of the Council. If the President or a Vice-President is not in attendance
and willirg to act the Council shall select a chairman from thos:
present for that meeting.

Pt Ty % AW TEWCROMPRTT S W UEEMR TV TS 6 Mg e feea b o
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29. The Council may at any time, and the Secretary upon the request
of three members of the Counil shall, convenie a meeting of the Conncil.
In the case of 2 meetm: convensd at the request of three members the
notice of meeting shall state the character of the business to be dis-
cussed, and only Lusiness of which notice shall be so given shall be
discussed at that mecting,  Each member of the Conncdl <hall name an
address in the United Kingrdom at which all notices shall be served upon
hum, and all notices served at such address shall b deemed to be well
served,  Questions arivne at anv meeting of the Council shall be
decided by a resolution of the majonty of members present at such
meeting.  In the event of the vites beine equally divided the chainnan
shall have a castine vote i adiditien to the vote to which he is entitled
as » mrmber of the Counail. & member ef the Council who is absent
from the United Kingdom shall net be entitled to notice of a meeting
of the Council.

30, Allacts done by any meeting of the Counzit or by a committee of
the Couneil or by any person acting as a member of the Council shall,
notwithstanding that st <iall be afterwards discorered that there was
some defect in the apjcantment or contmuance in ofice of the Counul,
ot sheh commuttes of prersun acting as aforesaid, or that they or anvof
thern were disquale.J, be as valics as if every such person had been duly
appointed or had duly continued in office and was qualified 10 be amem-
ber of the Council.

MINUTES

31, The Council shall cause minutes to be duly entered in books
provided for the purpow—

(¢} Of all appointments uf officers.

(8) Of the names of the memtirs of the Council prosent at cach
meeting of the Counctl, and of anx commitiee of the Counal.

{¢) Of all resolutions and proreedings of geaczal mectings and of
meetings of the: Connal an:kcenenittves,

22 Any such mitutes of any aneetmy of the Council ar of the com-
mittce, of of the Allanes, s putphsting o by srard v the chaseman
of such mweling, tr by the « hatsan of te nevt savcondng mes ting,
shall be receivable as fromat facte cvtdence of the matters stated 1n such
nnnutes,

SEAL

33. The Council shall provide for the safe custody of the seat, c:d the
seal shall never be uced evvept b the antlonty of the Counaa or a
committee thereof proviu-dy given, Twe mendugs of the Counal at
the least shall sign eveey instrument te wluch the sralis affixed, and
every such instrument %2t bs countcrsigned by the Secretary or some
other person appointed by the Council.
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GEXERML. MEETINGS

34, The MHanee shall hold a g neral meeting as its annual general
meeting once in every vear at such time (not being more than hiteen
months after the last preceding mecting) and place as may be preserilied
bynghc Counal, and shall specify the meeting as such in the notices
calling it.

35, The general mwetings referred to in the last preceding clause
shall be called annnal general meetings.  All other meetings of the
AMliance shall be called extraurdinary general meetings.

36. The Council may, whenever it may think fit, convene an cxtra-
ordinary general mecung, and extraordinary general meetings shall also
be convened on such requisitiun or in default may be convened by such
requisitionists as provided by Scction 132 of the Act.

37. Twenty-one days' notice in writing at the least of all annual

general meetings and of all meetings called for the passing of 2 speriul
resolution, and fourtren days’ notice in writing at the Jeast of all other
general meetings (exclusive both of the day when the notice is served
or dremed to be served, and of the day for which notice is given)
specifying the place, day and hour of meeting, and in case of special
business the general nature of such business, shall be given to the
auditors and to all members who are not disentitled under thees
Articles to receive the same. 1t shall not be necessary to give such
notice to any member who has no registered address.

38. The accidental omis<ion to give any such notice to or the non-
receipt of any such notice by any person entitled to receive the same
shali not invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS
39. The business of an annual general meeting shall be:—

(@) To recrive and consder the accounts, thic balance sheet and
the repotts of te Counail and the auditors.

(b) To clect a Presideat, Honordry Treasurer and Vice-Presidents
in the place of these retinng.

{c) Toappoint an auditor or auditors and fix his or their remuner-
ation.

{#) To transact any other business whith under these presents
ought o be transacted at an annual general meeting.

mr o mr W MR deReRs W T TFT TN ey TR W
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All otherbusmess tran<acted at an annual general meeting and all
business transacted at an extiaordmary peneral sveting shall b
deerned speatal, 1 anv membes lec any propusal on any matter wlah
he wishes to mube of brng bofure sn annual gaieral meeting he ~hall
give twenty-fonr days” witien autwe thereed Lo the Secretary,

40, Every mecuny of the Mhance shall be presided over by the
President or, farlmyg lom, a Viee-Pre-tdent and, of neithes the President
por any Vice-Presib atis pre et wiil wathog to aet, the meeting <hall
clect 2 charaan from the mendets of the Council then present or,
if teme be present, from the memlyrs of thie Mlunte present.

41. For all purjunes the quorum of a general inecting shall be five
niemters personally present, orm the case of a corperation, Tepresented
by 1ts duly nemenated repre-entaise, and no business shall be traus-
acted at any gedieral meelng unless the quorum requisite shall
present at the commencement of the husiness.

42, 1§ wittin lalf en hour jrei the time appointed for the meetin:
querum s not present, the mecling, of converivd jen such zeqns o 7
% aforesnd, shall B dcolued, Tut n any other case it shail st}
adjovened to the san day the ievt week at the same time and place
as neatly as practeable, and if at wch adjourned mecting a quorim is
not present, thoe nembers Who are present shall be a cgumm and
may transaet the buaness fot whieh the moeting was called,

13, The chairmian of a meetng at which a quotum 15 jrescnt mad
with the content of the mectng and shallif so directrd by the meeting?
adjernrn W fram tigw 1o B amd 11 o pdace to place. When a meetvad
1 adpiened for e davs of tiote, natiee of the wljourned mosun
shall b puten @ 16 the edse of an etinnal meeling, Nave us aforcsar
5t ohal? fiot b g 0% ton it Tielhe of an adyrutnment of of the
business to be t1an i ted At an adjuried mecting.

44 Everv quiestnon subnatted 1o a pecting «hall be deaded n the
first anstance b a s of Lo

43, Nomeats bt be entitlod tovete whether on 2 show of hants
ot on & potd af s sab Bgtion i v Attt for the space of three months,
Any member <hall have the n Mt 1o demand 3 poll wfore or on the
declaration of i 1ot of tho ot of tands, Unless a poll 1< <n
derpanded a decaratien by the channan that a 1 wotution has Lav
carried or lost or catned € not carnnd by a particalar majonty and
an entry to that cife.t i the muate book of the Alhance shall bz
coaclusive evidence of the fart witheut yroof of the number of propor
tion of the votes recordud w favou of or against that resolution. The
demand for 2 poll may be withdrawn.
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46, Subjret to the provisin ol the next following Article, if a poll e
demandud in nrane alure-ail, 1t ~liall be taken at sucl time and place,
atod in wp o menner, as e clotman of e e g shait direet, and
thie result of the prdl sliadl e de s nied to be the resolution of the meeting
at whuch thie gl was denmanded,

47. No pall Quall b drmamdad on the election of a chairman of a
weeling, or on any question of adjournment,

4%, In the cass of an equality of votes, whether on a show of hands or
ot a poill, the clasman of the necting shall be entitled to a second or
casung vole,

19, The demand of & pull «lall not prevent the conlinuance of 2
meeting for the transaction of any business other than the question
on which a poll has been demanded.

VOTES OF MEMBERA

50, Subjeud as hierembefore provided, every member shall have one
vute.

51. Voles may be given on a poll cither perscnally or by proxy. Ona
show of kands a member present valy by proxy shall have no vote, buta
proxy for & corpotatiei mal’ Ve'e o a show of hands, A corporation
mtay vote by it duly authetisal 1opresentative as provided by Section
179 of the Act. A proxy need not bz a member,

52, The instruncnt appoints.7 a proxy shalt be m writing under the
hanl of the appointes of hay attrarsy duly authorused in wriling, or o
such appointet 3s a corpotation under its common scal, if any, and, af

nont, then undet the hand of some wfficer duly authorised in that helaif.

53. The instrutn L appanling & proxy asxd the power of attorney of
other authonity if any} umder whaehuit 18 signed vr & nounallg eertified
ot effice copy th e uf sl bodege wted at the eftiee nut less than forty-
cighthwursbe oy the tme apprtdy d Igwholdm,_;lhwnmtingarad;oumrd
merting at wWhie ki the prossit pamed in the instaaime nt proposc 10 vote,
of n the ase 6§ a =3 not Je<s e tacnty-foar hiours hefore the time
appuirted for B la!u::f of e poll, and in default the proXy shall
uot be treated as valel, No jostrument appwinling & Pproxy shall
be valid after the eapiation of twelve months from the date of its
execution,

&1 A vole pivenin acrordaes with the teams of an instrument oi
proay chall o \alid notwithstarding the previens drath or msam%yn of
the pancipal of revocation of {h~ proxy of of the authenty under which
the prody was exectted, provid & that ro sntimation in writing of the
death, fcanity £1 1 oratt -1 s akosesaid <hall have been received at

the ofice before the commenciment of the nareting O adjoumnird
meeting at whidk the presy s uzrd,
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55, Any instrument appainting a proxy shall be in the following form
or a= near throets as Anenmistay vs will adont--.
.  The Cos v, Chaalate st Confectin ry Alliance Limited,®
" o{
“ a menmber of the above-named company’
* hereliy appoint
" 0‘
“and faihng him,
“of '
“to vote for me and on my behalf at the {annual, or
“extramdinary, or adjourned, as the case may bel
“gencral meeting of the Allince to be jield on the

. w wm ® w o=

N day of , and at every adjournment
* thereof.
“As witness my hand the day of 19

53. The iustrument appomnting 3 proxy shall be deemed to confos
anonty 1o denwnd or jomn w demanding a poll.

ACCOUNTS

§7. The Council shall cawse (ree accounts to be hept of the sums of
meae) recervedt and expenled B the Alliance, and the matters in
teapeet of whiel wiri Freerpts ana expenditure take place, of all sales
arg purchases of prads. by thie Allianee, and of the aseets, credits and
hathiins of (e Allance, The broks of account shall be kept 2t the
offive o fsubject to Section 147.3; o the Act) at such otler plare or
{Aaces as the Couneil . Sall think 1.t aad shall at all tines be opeic o the
mspestion of membets of the Coutadl.  Troper accounts shall not be
sheestied o he kit of thete wew ot Topt such bosks of secount as are
necrssary (0 gve a e and far view of the state of the company’s
affors and 10 rxplan sty trantactas,

58, The Albance 1n geeal 15 e Yoy may from tinee (0 time impose
reasonable realsictions as fo e Gz watd manvier 3n which the accounts
amd baoks of thr AN - 20 or any of 1 m shall he agen to the inspertion
of the members, and subyret Wrsees cuch accounts and books sha'l
be upen for thar fuxpectivn at &if rasonable times during busiess

hours.

39, The Corncil shall from time to time in accordance with Sections
£44, 150 and 157 f the Act cawse 1o b prepased, and to be laid befuze
the Alfiance in pria1al meeting, o % nceme and expoidure account:,
balance sheels, Group accounts pf anyj and tepoits as are refersed to
in those sections,
€ Note —Iw @ Speenl Rewlutrn pazss ] en e 16tk Jose, 1935, the nagme of
the Alhanze was okt 1o U ike €oca Chaaolate and Confesienery Ahance™
the word “Laruted™ bon, ominited By Lxcate of the Board of Trade.

3L TN T RE R ST L2 o L
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60, A copy of every balance sheet (including every document
required by law to be annexed thereto) which 1a to be Jaid before the
Alliance in geneal neetive, toxether with a -opy of the auditor,”
report, shall not Jess than 21 <l days before the date of the mecting
be sent to the atuditors and to every member of the Alliance who is
entitled to receive notices of gen ral meetings,

61. Auditors shall be apjuinted and their dutivs regulated in aceurd-
ance with Sections 182, 133 and 134 of the Companies Act, or any
statutory meabifeation thereaf far the time being in force, the first
general meeting ining treatud as the statutory meeting, the Council
bring trealed as the direeters, and the members being treated as the
shatcholders mentioned in the said scctions.

NOTICES

62. A notice may be served by the Alliance upon any member cither
personally o by sending it throuzh the post in a paepaid envelope or
wrapper addressed to such member at his resistered place of address.
Any notice sent by past shall be deemed to have bevn served on the day
folluwing that on which the envelupe or wraps-1r containing the same 15
pisted, and in proving suca service it shall be suflicient to prove that the
envelope or wrapper contauning the notice was properly addressed and
pusted as a prepad letter. A certificate in writing signed by any
matgager, secretary or other officer of the Alliance that the envelape or
wiapper conaimin, the notice was so addressed and posled shall be
sufficient evidence thereof.

63. Every notice or application to the Council or the Secretary of the
Alliance, exeept where otherwse specifically provided, shall be sufficient
it the same be ssmul by the person or persons piving or making the
same, 8nd Le e to the Secrctary or be left at the oftire addressed to
him Detween the hoars of 10 0 the forenoon and four n the aftemoon
ol cl.‘:-.y workits dav, c»xcr;;tin,;d:‘;uunhy, o bcuhtmrd:ga%? han a]t
such offwe by pust prepar], and cvezy person giving or making such
notice or ap';}.-{u‘alim'shfﬂ b entith  to require an acknowledgmient by
the Secretary of tlie recapt of such netice or appixation,

INDEMNITY

61, Subject 1o thw proviic us of S lion 205 of the Act every member
of Uie Conmetl, 1 v..s o1, secretars atil other ofizer or servent of the
AN ot sho® B ok e 3 by 1% i imce agaitie L and st shall b the
duty of the membs rx of tirr € outied, vt of the fands of the Allan.e,
to pav, all vests ¥oers and eguean, uw Juding; tsavelling experres,
wineht any s 8 el eF T ohans SV INUT of tecane hable to by
Po-com o any Cutbos et dcbaner art or Ui done by lim as « reh
ofiocr oF servant of in «&y way m the dicharge of us dutes,
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wah 65, Subject to the provisions of the said Sevtion no member of the

Council ur other offirer af U Allawre slall b liable for the arts,
ree-apts, neclects or defaudt. of any other pendar or ofhicer, or for
Joiniig i aay recetpt o adlivs el of cemfutionty, o for anv loss or
Axpenses lappommg to e Al o e el inatbeieney or defierency:
of title to auy progenty aopetod b wrdes of the Counl for or on Lehali
of the Alince of thirmah the meatlinency o deiraeney of any secunty
17 or upon Whis hoany of the mosevs of thee Allames shall be invested, ar
lor any luss or daniage anage Stem the banktuptey, insolvency, ur
ttlious art of any persos Wiy a2 o any ATV, S CUIICE OF clievls
shall be depewited, o for any lws ereaswmed by any enor of
pugment of overvacht, emieat s 1 op doixult o lus mary, or for any other
lw. damage of mritoriune whoeve: which sl hogsgen pn the execution
of the dutis of hes office or 1 relatim teteto,

08, The peenvrwtes of Clave © of the Mewn-wandum of Assacintion
relvting to thw wankhing up of dhosolution of e Allance shall Lave
effect and be obrarved as of the same were repreated i i Avticles,
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LCHARDS BUTLER & Co,
STONE HOUSE, 4
123140, BISHOPSGATE,
LOMDON EC2M 4HY

: SUCITORS,
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BAXKER, ROOKE & AMSDONS CLEMENT HOUSE
CHARTERED ACCOUNTANTS 90 ALDWYCH
Associated Firm .

RUSSAM CLARIDGE TURNER -Bradford [LONDON, WC2B 4JY

W. K. Walls, J. A.Don Fox, A.J.5mee, G.G,Boxall, G.W.C. White, P.Hate, T.E.Sweetman, P. S, Hawkings, R.J B. Blake,
C.G.Willett, S.H,Eastoe, R.S.Hopa. J.E.Bugden, J.H.Bolster. D.H.G.Houlden, R.G.Friend, A.Cornish, B.Clarke,
F. Muggridge, A.J. Edwards, T.5. Luddington, J. B.Gedge, L.F. Speller.

Telephone 01-242 0211 Cable BAKARQOK LONDON Telex 268002

Your REF our Rer. M/q

The Hon. TreasurerT, 16th May, 1978
The Cocoa Chocolate and Confectionery Alliance,

11 Green Street,

LONDON.

WLY 3RS

Dear Sir,

The Cocoa Chocolate and Confectionery Alliance

We herewith submit our formal resignation as Auditors to the Alliance

and confirm that there are no circumstances connected with our resignation

which we consider should be brought to the notice of the Members or

Creditors of the Alliance.

Yours faithfully,

/Gu- (;;40&”»;(5»

¥
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COMPANIES ACTS 1948 to 1980

SPECIAL RESOLUTION
of

THE COCOA, CHOCOLATE AND
CONFECTIONERY ALLIANCE

At the annual general meeting of The Cocoa, Chocolate

and Confeclionery Alliance duly convened and held on 20th
May 1981 the following resolution was duly passed as a
special resolution -

SPECIAL RESOLUTION

THAT, contingently upon the approval of the
Department of Trade being obtained pursuant to
clause 5 of the Memorandum of Association, the
Articles of Association of the Alliance be
alterxed by -

1. deleting Article 6 and substituting
therefor the following new Article:

"6(1) The members of the Alliance shall
. be divided into oxdinary membexs
and associate members.

{2) A pexson or corporate body shall
be eligible to be admitted as an
ordinary member 1f he ox it carries
on business in the United Xingdom
as a manufacturer of cocoa, cocoa
butter, chocolate oxr sugar confec-
tionery.

(3) A corporate body shall be ellgible
to be admitted as an associate
member if:

(a) neither it nor any other company
in the same group as that corpo-
rate body is eligiblie to be
admitted as an ordiuary member;
and

{(b) it sells in the United Kingdom
cocoa, cocoa butter, chocolate
or sugar confectionery manufactured
outside the United Kingdom by
another company in the same group
as that corporate body.

{4) Each corporate body eligible to be
adnitted as an associate member the
name of which appeared on the register

RICHARDS BUTLER & CO. of members on 20th May 1981 shall be

5 CLIFTON STREET

deemed to have been duly admitted as

LONDON, EC2A 4DQ an associate member as from that date.

SOLICITORS



{§) In this Article "group" means a
holding company and its subsidiaries.";

inserting in Article 19 the word "ordinary"
immediately before the word "members" in the
first place where it appears in that Article;

inserting in paragraphs (1) and (2) of
Article 20 the words "consisting of ordinary
members" immediately after the word "Groups"
in each place where it appears in those
paragiraphs;

inserting in Article 21 the word “"oxdinary"
immediately before the word “members" in

the first place where it appears in that
Article and the words "which are ordinary
members” immediately after the word "members"
in the second place where it appears in that
Article; and

deleting Article 50 and substituting therefor
the following new Article:

"50. Subject as hereinbefore provided,
every ordinary member shall nave
one vote. An associate member
shall not be entitled to vote
at any general meeting, but shall
be entitled to receive notice of
and to attend any generxral meeting."”

Certified a true copy

Lsirin

', .
-

Chairman

Note: The approval of the Department of Trade referred to

in the above resolution was granted on 23rd April 1981.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

fMemorandun of Asgociation

OF THE
COCOA, CHOCOLATE AND CONFECTIONERY
ALLIANCE

(s aliered by Special Resolutions passed on the 16th June, 1955 and
the 3rd Deocentber, 1954))

1. The name of the association {5 ** The Cocon, Chocolate and
Confectionery Alliance Limited".*

2. The registered office of the Alliance will be situate in England.

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

(7) To act for all purposes as the representative organisation of

the cocoa, chocolate and sugar confectionery manufacturing
industries (which shall be deemed to include the manufacture
of cocon butter), hereinafter relerred to as ** the industries.”

{8) To promote and cacourage by all lawful means the rendering
by the industries of gnood service to the public, the good name
and standing of the industrics, the maintenance and improve-
ment of the quality of their products, the supply of such
products to the blic at fair and reasonable prices, and
provision of wages and employment conditions for those
ernployed in the industries. -

(<) For the purposs of achieving the objects set out in sub-clavse
(6) of this clause, to afford facilitics for ascertaining and to
aseertain the views of the industries on all matiers affectin
thediig;lzu;uges. plincluding u‘iendmtxp‘i;d [wlalimmwrmmd
con of employment, the supply ol Rw ma wic-
tion, research, distribution, transport, pricus, , imports and

s Notz.—Byra$ Resolation on the 16th Juoe, 1955, the pame of
the Alliance was ehanged 0 “The Chocolate and Confectiooery Altance™
the word Limited" besng omitted by Licente of the Board of Teade.
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exports, local and national legislation and public relations, and
to communicate such views to members, the Government and
Government departments and other trades or authorities,
organisations and persons.

(d) To provide, for the assistance of the industries and of

Government departments, info mation anZ services of an
advisory character on statistics, home and ioreign markets,
distribution, transport, production, propaganda, labour,
finance, costing methods, legal ar-d other matters,

(9 To promote by all fawful means the welfare of the industries
in all roatters affccting them,

{f) To create and maintain a public opinion favourable to the
confectionery and allied trades in any of their branches; to
diffuse and procure information, consider, originate and support

improvements in the manufacture of confectionery and cognate

articles; and to this end to promote or oppose Bills in

Parliament, to hold meetings, public and private, and to cary

on pro dist work, and to subscribe to, become a member

of, and to cooperale with, any other association whose objects
are altogether or in part similar to those of the Alliance.

(£) To enter inlo arrangements with any public authority that

m seem conducive to the Alliance's objects or any of them,

to obtain from any such authority any rights, privileges

and concessions which the Alliance may think it desirable to

obtain, and to carry out, exercise or comply with any such
arrangements, rights, privileges and concessions.

4} To promole research and other scientific work in connection
) with the industrics.

i) To prepare, edit, print, publish, issuz, acquire and circulate

“ booﬂ. p:mkm jodicals, gaetles, circulars and other
literary un g5 Lreating of or bearing upon the industries
or any of them, and o establish and maintain 2 burcau of
inforrmation for the benchit of members of the Alliance.

(7) Toencourage thediscovery of, and investigate and make known
the pature and merits of, inventions, improvements, processes,
materials and designs which may scem capable of bring used
by mcmbers of the Alliance for dny of the'purposes of the indus-
tries or any of tiem, and to acquire any patents or licences
relating to any such inventions, improvements or processes,
and 1o acquire and register any designs or standardisation
marks, whether for generat or s‘pmalﬂurpom, with a view to
the use thercof by members of the Alliance and others upon

PERE L
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such terme as may seem expedient; and to develop, perfect and
test the value of such inventions, improvements, processes
and designs by manufacturing, exhibiting and placing on the
market any article or substances to which the same may be
capable of application.

To establish ahd maintain a system of inquiries and records
of inquiries as to the financial standing and respectability of
persons, firms and companies with whom members and other
persons engaged in the industries may have occasion to deal,
and to provide information of the character aforesaid to
traders, whether members of the Alliance or not, and either
gratuitously or otherwise.

To cstablish, promote, ceoperate with, become a membzr of,
act as, or appoint trustees, agents or delegates for, control,
manage, superintend, afford financial assistance to, or otherwise
assist, any associations and institutions and other bodies,
incorporated or not incorporated, whose objects are similar
1o those of the Alliance or likely to be of value to ils members:

rovided that no assistance in money or money's worth shall

» given by the Alliance under the power of this or any otl.er
sub-clause hereof to any association, institution or other bod
which distributes its froﬁts amongst its members and in which
members of the Alllance collectively hold more than one-
twenticth part of the capital or are entitled to more than one-
twenticth part of the distributable profits.

To ecstablish, maintain, control and mznege branches of the
Allfanice in the United Kingdom and clsewhere as may séem
ex;lv‘ulient. and from time to time to determine the constitution,

iehts, privileges, oblizgations and dutics of such branches, and,
when thought fit, to dissolve and modily the same,

To undertake and execute any trusts which may be conducive
to any of the objects of the Alliance.

To carry out and to do all or #ay of the above-mentioned
things whether affecting the whole of the industrics, or merely
one ot more particulaz parts or sections of the industries or
any of them; and, in the case of work not affecting the whole of
the industrics, to make such amangements as to special
payraent by such pacticular sections or members or groups of
members as may be expedieat.

To borrow or Takie any money that may be uired by the
Alliance upon such tm?:ns as may be dumed';lﬁnble, and
in by the issue of bonds, debentures, billsofexchange,
p notes or other obligations or securities of the
Alliance, or by moitgage or charge of all o any part of the



property of the Alliance.

(g) To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills «f exchange and other negotiable or
transferable instrume.’s.

(1) Toinvest the moneys of the Alliance ne’ immediately required
for its purposes in or upon such investments, securities or
property as may be thought fit, subject nevertheless to such
conditions (if any) and such consents {if any) as may for the
time being be imposed ot required by law and subject also as
hereinafter provided

(s) To purchase, take on lease or in exchange, hire or otherwise
acquire any real and personal property, and in particular any
land, buildings, workshops, factories, laboratories, machinery,
plant, apparatus, appliances, and any rights or privileges
necessary or canvenient for the purposes of the Alliance, and to
construct, erect, alter, improve and maintain any buildings
which may be from time to time requited for the purposes of
the Alliance, and to manage, develop, sell, demise, let, mortgage,
dispose of, tum to account or otherwise deal with all or part
?\tl It_hc same with a view to the promotion of the objects of the

iance.

) To pay all expenses, preliminary or incidental to the formation
of the Alliance and its registration,

(1) To take over the liabilitics (it any) of the Manufacturing
Confectioners’ Alliance, Ltd., and also any of its assets which
may be transferred to and may be fawully vested in the
incorporated Alliance.

(v) To establish and support or aid in the establishment and
support of associations, institulions, funds, truste and oon-
vent calculated (o bencfit employess or ex-cmployees of
the Altfance or the dependants or connections of such persons,
and. to grant pensions and allowances to and to make payments
towards insurance of such persons,

) To procuce the Alfance to be registered or recognised in an
el partp::! the British Empire or in any jorsign country or planc.y

{x) To do all such other lawful things as may be incidental to or
conducive Lo the attainment of the above objects.

Provided always that nothing herein contained shall empower the
Alliance 1o carry o the business of life assurance, p avcident
assurance, fire insuranceor cenployers’ Hability insurance or the business
of insurance within the meaning of the Assurance Cotrpanies Act, 1903,
Scction 1, or any Act anmer <o etending or re-cnacting the same,
of to reinmice aDy tisks cotune: - witn any such business as aforesaid,
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Provided also that the Alliance shall not support with its funds any
object, or endeaveur to impose on or procuré to be observed by its
members or others any regulation, restriction, or condition, which,
if an object of the Alliance, would make it a trade union.

Provided also that in case the Alljance shall take or hold any property
subject to the jurisdiction of the Charity Commissioners fer England and
Wales or the Minister of Education, the Alliance snall ot sell, mortgage,
charge, or lease the same without such authority, approval or consent
as may be required by law, and as regards any such property the mem-
bers for the time being of the Council of goverming body of the
Alliance shall be chargeable for such property as may come into their
hands, and shall be answerable and accountable for their own acts,
receipts, neglects and defaults, and for the due adminis*ration of such
property in the same manner and to the same extent as they would as
such members ol such Council or governing body have been if no
incorporation had been effected, and the incorporation of the Alliance
shall not diminish or impair_any control or authorit%’ excrcisable
by the Chancery Division, the Charity Commissioners or the Minister of
Education over such members, but they shall, as regards any such
property, be subject jointly and separately to such control or authority
asif the Alliance werenot incorporated, 1ncase the Alliance shall take
or hotd any property which may be subject to any trusts, the Alliance
shall only deal with or jnvest the same in such manncr as allowed by
law having regard to such trusts.

4. The income and property of the Alliance, whencesoever derived,
shall be applicd solsly towards the promotion of the objects of the
Alliance asset forthin this Memorandum of Association, and no portion
thereo!f shall be paid or transferred directly or indirectly, by way of
dividend, gift, vision, bonus or otherwise howsoever by way of
profit, to the mesabers of the Alliance.

Provided that nothing herein shall prevent the payment in good
faith of reasonable and proper remuneration to any officer of servant
of the Alliance, or to am member of the Alliante, in retum for any
services actually rendered to the Alliance, or for any material, Jabour,
plant or power Su Yied for experiment rposEs, ot prevent th
nent of interest at a rate not exceeding five ptr centum per anaum
on moucy leat, of payment of a reasonable and propec rent {or premises
desmised or let by any’ member to the Alliance, but so that no member of
the Council ot gowminﬁ body of the Alliance shall be appoinied toany
salatied office of the Alliance of any office of the Alliance paid by fecs,
and that no cemtneration or other Bbenefit in money of money’s worth
shall be given by the Alliance to any member of such Council or
governing body excopt by way of repayment of out-of-pocket expenscs
and interest at the rate aforesald on money lent o the payvment of 2
teascnatle and proper vent for premises domised or let (0 the Alliance,
penvided that nothing hercinbefore contalned shall preventany payment
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to any company of which 2 member of the Council or governing body
may be a member holding less than one-hundredth part of its capital,
and members shall not be bound to account for any share of profits
they may receive in respect of any such payment,

Provided also that nothing herein shall prevent any member of the
Alliance, whether a2 member of the Council or not, from exercising any
processes and making, using, acquiring and vending any articles and
things in the ordinary course of his business for profit or otherwise
under any licence or permission in respect of any discovery, invention
and patents resulting from the work of the Alliance.

S. No addition, alteration or amendment shall be made to or in the
regulations contained in the Articles of Association for the time being
in force, unless the same shall have been previously submitted to
and approved by the Board of Trade.

6. The fourth and fifth clauses of this Memorandum constitute
provisions the insertion and retention of which therein are conditions
on which a licence is granted by the Board of Trade to the Alliance in
pursuance of Section 19(2) of the Companics Act, 1948,

7. Theliability of the members is }imited.

8. Every member of the Alliance undestakes to contribute to the
assets of the Alliance, in the event of the seme being wound up Guring
the time that heisa member, or within oneyearalterwards, for payment
of the debts and liabilities of the Aliance contracted before the Hme
at which he ceases to be a member, and of the costs, charges and
cxpenses of winding up the same, and for the adjustment of the righ's
ol the contributorics amongst themselves, such amount as may be
required not exceeding £1.

9. 1f"upon the winding up or dissolution of the Alliance there
temains, alter the satisfaction of all its debts and linbilities, any
property whatsoever, the same shall not be paid to or distributed among
the members of the Alliance, but shail be given.or transferred to some
other institution or iastitutions haﬁ.:ﬁ objects similar to the objects
ol the Alliance, and which shall ibit the distribution of its or
. theirincome and property amongst its or their members to an extent at
least as iwat as is imposed on the Alliance under or by virtue of
Clause 4 hereof, such institution or institutions to be determined by
the members of the Alifance at gr before the time of diszolution, and
if and so far as effect cannot be givea to the aforesaid ptovision, then
to some charitable object.

10. True accounts shall be kept of the sums of money received and
expended t:iy the Alliance, and the matters in resprct of which such
receipt: and expenditure take place, and of the property, eredits and
liabilities of the Alliance, and, subject to any reasonable restrictions
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as to the time and manner of inspecting the same that may be imposed
in accordance with the regulations of the Alliance fot the time being,
shall be open to the inspection of the members. Once at least in every
vear the accounts of the Alliance shall be examined, and the correctness
of the income and expenditure account and balance sheet ascertained
by one or more properly qualified auditor or auditors.

\We, the several persons whose names and addresses are subscribed, are
desirous of being formed 1nto & company in pursuance of this
Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUDSCRIDERS

SypNEY \WOODROFFE PascaLt, 100, Blackfriars Road, London, S.E.1,
Manufacturing Confectioner.

HoRrACE WALKER, Greenbank, Bristol, Chocolate Manufaclurer.
SrasLey Macui, 16, Eastcheap, London, E.C.3, Manufacturing

Confectioner.
Jaurs Bovp, 15, Eastcheap, London, E.C3, Mainifachuring
Confectioner.

GHORGE MATHIESOS, Clarnico Confectionecy \Votks, Victoria Park,
London, ES, Manufacturing Confeclioner.

RICHARD ALGERNON Fry, Lever Street, London, E.C.1, Cocon and
Ckocolate Manufaclurer.
Bexjamy Scepond RowsTreE, Cocod \Vorks, York, Cocoa and
Chouolale Manufaclurer.

~gorct EDMUND DAVIES, Lewing Mead, Bristol, Manufacturing
Confectioner.

Dated the 1Gth day of May, 1919.
\Vitness to the above signatutes,
avcustus Sossrs FIELD SIEVENS,
9, Queen Street Place,
London, E C4,
Assisfan! Seerddary.



THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Clrticles of Eggociation

OF THE
COCOA, CHOCOLATE AND CONFECTIONERY
ALLIANCE

(Reprinted as in force on the 1st March, 1965.)

1. In the construction of these Articles the following words and
exptessions stail kave the following meanings respectively unless there
te something in the subject-matter or context repugnant thereto.

 The Compantes Act * means the Cosnpanits Act, 1948.
# Month * means calendar month.

« The Alliance * meuns the Cocoa, Chocolate and Confectionery
Alliance Limited.

“ The office ™ means the reéislmd office of the Alliance,
» The Council * means the coundl of managernent of the Alliance.
“ In writing * and ™ written " inglude printing, lithography, and
typewniting and all other s of reprezenting or reproducing
weeds in visible form.
* Norg —by a § Rewlation le oo tht 16th June, 1955, the name of

the Allance was ped 10 “The Chorobate and Confectionsry Allance™
the word “Limnted“ betng omatud by Litence of the Baard of Trade.
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JMEMBERS
2, For the purpose of registration the number of members of
the nlliance was declared te be 100, but the council may register
an increase in the number of members whenever and as often as it
thinks £1t.

3. These Articles shall be construed with reference to the
provisions of the Companies Act, and terms used in these Articles
shall be taken as having the same respective neanings as they
have when used in that Act.

4. The Alliance is established for the purposes exprassed in
the Memorandum of Association.

5. The persons whose names Were entered on the rogister of
mepbers at the date of the adoption of those Articles and such
other pexsons as shall be elected to membarship by ths Council
in accordanca with the provisions of these Articlas and vhose
names shall be entered in the rogister of merbors shall be the
members of the Alllance.

6. (1) The meambers off the Alliance shall be dividad inte

ordinary members and agsoclate wenbura.

(2) A person or corporate body chall wa cligible to be
adatered as an ordinary masbar if he or it carrias
on business in tha Unleed Kingdox as a manufacturer
of cocoa, cocca butter, chocolate or sugar confactionexy.

(3) A corporata body shall ba aiigible to bo admitted as

. an associate wesbor if:

(a) noithexr it mor any other company in the sama group
as that corporatoe body it eligible to bo admitted
. as an ordinary membars and

{b) 4t sells in the Unfted Xingdom cocoa, Gocoa butterx,
chooolata or sugar confacticnery nanufactured out-
sida the United Kingdom by another company in the -
sasa group as that corporate body.

(4) Each corporats body eligible to be adaitted as an
asgoclate moaber the nanae of which appearsd on tho
roglster of menburs on 20th May 1981 shall bae deemad
to have busn duly ndaltesd as an asgociatas nnber as
from that date.

{5) In this Articla “group™ means a holding company and
its subsidiaries.

7. No £lru or othexr unincorporated association may as such
becona a wesber of the Allisnce, ue if any such fiyn or assoclation
should desire to obtaln the advantages of wonbership it shall nocinate
one of its neabers to act as itn representative, apply in its naze
for mecbership and sign the application as its representative and
oxercize the rights of noshoxship on its bohalf. Every person $o
applying for mesbership shall be subject to the sama rules and regula-
tions concerning electlons and orhervise as any persoh not so noainated,
and shall, Lf elocted, becone and he & neubor and have the samsa rights
and be subject o the sane 14abllities and incidents as any person not
so nominated, subjest, however, to the provisions of Articlae 8. The
flvm or other unincorporated asscclaticn shall deposit with tha Council the
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nomination of such applicant for membership and shall give all informa-
tion that may be reasonably required by the Council regarding such
applicant.

8. A firm or other unincorporated association which has nominated
as its representative one of its members as aforesaid may from time to
time revoke the nomination of such member and, subject to the consent
of the Councit of the Alliance, nominate another representative in his
place. Upon receipt by the Council of any such revocation such
member shall ipso faclo cease to act of be entitied or recognised as a
representative of such firm or association, and any ptrson nominated
in his place shall, il duly approved by the Council, be and become a
smember and the representative of su firm or association in the place
of the representative whose nomination has been revoked as aforesaid.

9. ANl nominations and revocations mentioned in Articles 7 and §
ghal be in writing signed by or on behalf of all the members of the firm
or by the president or chairman and the sceretary of an unincorporated
association. Each such firm or other unincerporated association shall
at the date of cach nomination give to the Council in writing full

rticulars of the nature of the firm or assoclation and its places of

usiness, and in the case of a firm of the names, nationality, and private
address of each partaer, and thereafter shall give such particulars when
and ns often as may be requised by the Council.

10. Any corporation which is 2 member of the Alliance may b
resolution of its directors or other governing body authorise su
person as it thinks fit toact as jts representative at any meeting of the
Allfance and the person so suthorised shall bs entitled to exercise the
same powers on behall of the cotpotation which he represents as that
f\oll"roralima could exercise if it were an individual member of the

ance.

11. No person or corporation shall be admitied to membership of
the Alliance unless an a[ﬁ!sm&ion for membership shall have bpecn
signed by him or it or o his or its tehall

2. The Council ehall in all cases have absolute discretion in deciding
whether any person of cotporation shall o shall not be admitted to
membership of the Alliance.

13. Any member may withdraw from the Alliance by 'ving notice
in writing duly signed to umsm%u:? at Teast thece months* “ore the
expiration of m{mﬁmudal year,'and on payi::i with such notize any
unpaid subseription for the current year, and thereupon such member
chall be deemed to have ccased to be 2 member from the date of the
c:_:p‘mtion of such financial m In defauit of such natice being so
given, any member shall be Hable to pay the subscription for and any
levies made during the ensuing year.
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14. Upon the retirement of any member by notice as stated in Article
13, the ‘member shall not be entitled under any conditions to any Tepay-
ment of any subscription or any part thereof, whether paid for the
current year or for a year or years in advance.

15. The Council by notice in writing given pursuant toa resolution
passed by 3 majority of two-thirds of those Ftesent and votin§ may, at
any time, requite any member to withdraw rom the Alliance orthwith
or at a date fixed by the Council, and chall retain a due proportion
! | i 'ng rcﬁd to the unexpired
portion of the period for which it is paid, and su member shall ccase
1o be a member of the Alliance at the time specified in such notice.
Provided always that no resolution passed in pursunnce of this Article
shall have any calidity or effect unless the member whose membersiup
is in question has been furni 1 with particulars of the grounds upon
which it is proposed {hat he shatt be required to \withdraw and has been
iven a proper opportunity of atlending and being heard at the meeting
of the Council at Tehich such proposalis to be consideresd.

16. The rights of any member shall be personal and shall not be
transferable and shall cease upon the saember failing to pa the annval
subscription, ot any levy duly made upont him, within three months
of its becoming due, of in the case of a person o8 his beooming lunatic
o of unsound mind, or in any case ot the member ceasing 10 retain
the qualifications en the ground of which the member was admitted
to membership. Nothing herein contained shall prejudice the tights
of the Altiance to claim ent of the full amount of any ann
subscription o levy which the membet shall have heoome iable to

*

1
pay of prevent the mmember from agin becorning cligible for member-

ship.

) DUTIES OF MEMBERS
17. Every membes of the Alliance hall be bound=—

{0} To toﬁw!\ﬂhnccsuchenugncc fee (if a0y and such
annval subscription as shal from time to time be fixed by the
Alliance in general mecting.

(b) To vosexve the provisions of tlwse Articles and of the Memo-
randum of Ascotiation and A ﬂwbléy-lam. rules and
regulations of the Alliance for the time baing in force.

{c) To pay and make good to {he Alliance any loss of damage
which the Alliance 03y custain through any wilful act or
default of such member of any representative of such membe,
but only if such act of default shall be a breach of anygro-
\,—isionsu!mmc:\rﬁclcs.orot the Memorandum of Assord on,

o of any by, £ule o regulation of the Alliance.

e’
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COUNCIL OF THE ALLIANCE

18. The business of the Alllance shall be managed by a Council
elected by the membexs of the Alliance.

19, The Council shall consist of the President, Vice Presidents
and Honorary Treasurer of tho Alliance and 30 other ordinary
mezbers of the Alliance, 15 rapresenting cocod and chocolate
and 15 representing augax confoctionery. A director or principal
officaxr of a corporaticn wezber shall be deewed to be a member
for tha purposas of this Article. Notwithstanding tha provisicns
of any of thasu Artlicles, not more than two persons who axa
officars or comployeas of any one corporation marbar or of any
other coupany (whathar ot not also a membor) which is a sub-
sidiary or holding cospany of that mamber or & subsidiaxy of
such holding coapany shall hold office as mepbors of the
council at any ono tina.

20. (1) Tho 15 cocoa and clwcolate reprasentativas shall be
sppointed by Groups consisting of ordinary pocboxrs as follovs:

nuzbar of
Croup Hombhars Representotives

» cadbury Ltd., J.8. Fo¥ % Sont,
Led., John #ackintosh & Sons.
Ltd., HAXS, Led. s Tha Heutle
Companyy Led.s Hovatres & CODDANY.
Led. and Joseph Terty & sons, Ltd. k)

B Hezbars ganufacturing cocoa or
chocolate, other than mexhors
of Group A 4

[ ] Haubere namifastoring chovolata
ocouvertare for gale or cocoa
bucter for gale 3

D Sach meakiers manufacturing cocoa
or chocolate as he Alllance shall
fyom tize to tima datarnine by
ordinacy resolueion

(&l



(2)

3)

(2)

{5)

s)
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The 15 sugar confectionery representatives shall be
appointed by Groups consisting of ordinary members
as follaws:

NHumber of
Group Members Rapresentativos
Members manufacturing:
A Bolled sugar goods 4
: | Toffges and caramels 3

c Pannad geods and lozanges,
ligquorice and croam pasta,
pastilles, clear guzs and
chawving gum, ganeral con-
factionary 6

D Such mecbers manufacturing
sugar confycticnery as tha
Allisncs shall from tima to
tizma determina by ordinaxy
regolution

2
15
ror ctha purpose of electing thae reprosentatives of the
Groups spaciifed in both paragraphs (1) and (2) each

ruzber of the Croup shall have one vota for sach
reprezontacive to be elocted.

The Secratary shall kcep a reglster of manbers odaprising
cach Qeoup.

aay dispuce as to a uesberts right to bi regletured as
& Benber of a Group shall be settled by the Couneil. The
Council shall also have pewer to approva any alteration
in the couposition of the Croups lisesd fn paragraphs
(1) and (2) of this Arciole.

Tha Group elections shall take place and be comploted
before 31st Dicenbor us. each yedr. The elected nsabars
shall hold office from lst January to Jlut Decusbar
(both incluzive) of the following year.

Rach menber of a Croup shall have ths right to nominate
one oandidate for clection to the Cumell as the
raprozancacive or cive of the representatives of each
Groap to vhich suoh meber belongs. Nach nomination
shall require vo boe seconded by another minber of tha
sama Croup. A candidate way a0t stand for electlion
by wore than one Croup, and 1f an individual is
neainated az candidice for two or uora Croups, ho ouxt
elect: for which Croup he will stand and withdraw his
candldiatures for other Qroupi.
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{(7) The elections shall te made either at mpeetings of the -

Groups or by postal pallot as the Council shall decide.

The Council ahall also have power to make rules governing
such elections.

(8) Notwithstanding Section 185 of the Cowmpanies Act, no

member of the Council shall be liable to vacate offica

by reason of his actaining or having attained the age
of 70 and any peraon shall bo capable of being appointed
as a mesber of the council notwithstanding that he has
attained the age of 70, and it ghall not be nacogsarcy
to give special notice of any resclution appointing or
approving the appolntment of any such posbher of tha Council.

21. Thers shail ba a praesidant, lonorary Trensurer and such nuxber
of vice-Prosidents of thoe Alliance as tho Ceuncil ghall dotarmine, all
of whom shall ba noainated by the Councll for olection at the annusl
ganoral maoting each yedr. wha Proesident, vice-Prosidonts and
flonorary Treasurer for tha time heing ghill rotira at each annual
ganeral waoting of the Alllance hat, subiect to such nonination as
aforesaid, shall be eligible for ro-alaction provided that tho
president and vice-Prasidents ghall not hold offica for more than
chree yoars in succession unless by raquast of tha Allianca in
general paating. The prosident and yica-Presidants must be
. orxdinary sesbers of thae Alliance or directors or principal
officors of coxporatlon mepbors which ara ordinary notbars.
Any casual vacancy in any of the £ald oZflces may be £1130d
by the Council.
22, The affice of a moaher of tho Council shall ipso facto ba
vacated:=~
{a) If ke baccues bankgupt or guspends paysent Of compounds
with his creditort.
(b) If he 1s found lunatle or vacones of unsound alnd.
{c) If by notice in wrlting to tho Council ha resigns his
offica.
(a) 1t he ateends no meetings durlng & paricd of twalve
gonths, and the Council pass & resvlution that his
oftice ls vacated by xeason of guch non-attendance.
(e} I£ ha ls requested In welting by all other nmbars
of the Councll %o reslign.
{£) If he 18 prohiblieed fronm acting by any Onder nada
pursuant to gaction 1868 of the Mt
(g) I£ he 10 romoved £00 offlce by a4 resolution duly
passed pursuant Lo gection 184 of the Act.
(h) Ishncmum“yoauwetobeaMrocadmm:
or principal offlcer of & corporation nusber of tho Allisnca.
21, Suhijsct a3 afocessid the councll shall be entitled to appolnt
a qualified pazson as a magher of the Council to £ill a casunl vacancy
howsoaver caused. ‘The porson 9o sppolinted shall hold offica vatil the
Jlat Decesbex Haxt after his appolntonnt, suhject o Article 22.
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24. No act or resolution of the Council shall be invalidated by reason

(‘::i the.lexistence of any vacancy or vacancies among members of the
ouncil.

POWERS OF THE COUXCIL OF THE ALLIANCE

25, The Council shall have sole control inregard toalimattersrelating
to the management and organisation of the Alliance, It may exercise
all such powers and do all such acts and things as may be cxercised or
done by the Alliance and are not hereby or by statule cxpressly
directed or required to be exercised or done by the Alliance in general
meeting, but subject nevertheless to the grovisions of any Acts of
Parliament for the time being in force. The Council shall be empowered
to invite any director of a corporation or mrtg artner of a firm other
than the representatives nominated under Article 7, or a representative
of in unincorporated association whether nominated under Article 7
or not, to attend its mectings in a consultative capacity but without
power of voting.

26, The Council may establish any committees, local boards or

einc:}s lfgl:' rgamginil nnyho{ the a:lfl of mchAIBnhm, cither L(gc }hc

nited Kingdom or ¢lsewhiere, and may appoint any persons (being
cither members of the Council or persons wﬂu are not members of the
Council and partly one and y the other) to be members of any
such cotnmittees ot local boards or agencies, or any managess or agenls,
and may fix their remuncration, and may delegate to any commitice,
local board, agcu?', manager or agent any of the powers, authoritiss
and duties vested In the Coundil, with power lo sub-delegate, and may
authorise the members of annx:fr tice or local bouzd to act not-
withstanding vacancies; any such appointment or delegation
may be made tm such terms and snbiwt to such conditions as the
Counicil exémy dt fit, aind the Counci cxi::t drm&vc al:a); petson 90
appointed and may annul of vary any suc tgation, but no pason
dggloin in faith and without notice of any such annulment or
variation shall be affected thereby.

. PROCEEDINGS OF THE COUNCIL

7. The Council may meet together for the depatch of business,
adjourn and otherwise regulate its meetings and provecdings as it
may think fit, and may determine the quorum necessary for the trans-
action of business. Until the Council otherwise determine, three
members of the Council shatl be 2 quorum.

93, The President, or Iailih:lgl him one of the VicePresidents (to be
selected by the meeting), shall be entitled to proside at all meetings
of the Council. 1€ the President ora Vice- entisnotin altendance
and willing to act the Council shall select a chairman from those
present for that meeting.
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29. The Council may at any time, and the Secretary upon the request
of three members of the Council shall, convene a meeting of the Council.
In the case of a meeting convened at the request of three members the
notice of meeting shall state the character of the business to be dis-
cussed, and only business of which notice shall be so given shall be
discussed at that meeting. Each member of the Countil shall name an
adaress in the United Kingdom at which all notices shall be served upon
him, and all notices served at such address shall be deemed to be well
served. Questions arising at any meeting of the Council shall be
decided by.a resolution of the majority of members present at such
meeting. In the event of the votes being equally divided the chairman
shall have a casting vote in addition to the vote to which he is entitled
as a member of the Council. A member of the Council who is absent
from the United Kingdom shall not be entitled to notice of 2 meeting
of the Council.

30. Allacts done by any mecting of the Council or bi' a comunitees of
the Council or by any person acting as a member of the Council shall,
notwithstanding that it shall be afterwards discovered that there was
some defect in the appointment or continuance in office of the Council,
or such committee o person actingasaforesaid, or that they or anyof
them were disqualified, be as validas ifev such person had been duly
appointed or had duly continued in office and was qualified tobe amem-

ber of the Coundl.

MINUTES

31. The Council shall cause minutes to be duly ¢entered in books
provided for the purposei—

(#) Of all appointments of officers,

(5) Of the names of the members of the Council present at each
meeting of the Council, and of any cornmittece of the Council.

() Of 21l resclutions and roceedings of general meetings and of

tneetings of the Council and committees.

32, Any such minutes of any mecting of the Council or of the com-
mittee, or of the Alliance, il ting to be signed by the chairman
of such mestiag, o¢ by the chairman of the nest succceding mu:i‘?cg’;
chall be receivable as prinmt fucie evidence of the matters stated in
minutes,

SEAL

a3, The Council shall meide for the safe custody of the seal, and the
ceal shall never be used except by the authority of the Council or a
committee thereof previously piven. Two met »f the Couneil at
the least shall sign every inattument to whici the soal is affixed, and
every such instrument shall be countersigned by the Secrctary or some
other parson appointed by the Council.
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GENERAL MEETINGS

34, The Alliance shall hold a general meeting as its annual general
meeting once in every year at such time {not being more than fifteen
months after the last preceding meeting) and place as may be prescribed
by the Council, and shall specify the mecting as such in the notices

calling it.

35. The general meetings referred to in the last, preceding clause
shall be called annual general meetings.  All other mectings of the
Alliance shall be called extraordinary general meetings.

36. The Council may, whenever it may think fit, convenc an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convencd on such requisition or in default may be convened by such
requisitionists as provided by Sectan 132 of the Act.

37. Twenty-one days' notice in writing at the least of ail annual

general meelings and of all meetings called for the passing of a special
resolution, and fourteen days’ notice in writing at the least of all other
general meetin (exclusive both of the day when the notice is served
or deemed to be served, and of the day for which notice is given)
specifying the place, day and hour of meeting, and in case of special
Business the general nature of such business, shall be given to the
auditors and to all members who are not disentitled under these
Articles to reccive the same. 1t shall not be necessary to give such
notice to any member who has no registered address.

8. The accidental omission to give any such notice to or the non-
receipt of any such notice by any person cntitled to reccive the same
shzlf not invalidate any sesolution passed at any such mecting.

PROCEEDINGS AT GENERAL MEETINGS
39, The business of an annual general meeting shall bei—

{s) To ruceive and consider the sccounts, the balance sheet and
the reports of the Council and the auditors.

(b) Toelecta President, Honorary Treasurer and Vice-Presidents
in the place of those retiring.

{¢) Toappoint an auditor or auditors and fix his o their remunes-
ation. ’

{d) To transact any other business which under these presents
ought to be transacted at an annval general meeting.
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All other business transacted at an aunual general meeting and all
busmess. transacted at an extraordinary gencral meeting shall be
deemed spécial, . 1f any member has any proposal or any matter which
he wishes to make or bring hefore an annual general meeting he shall
give twenty-four days’ written notice thereof to the Secretary.

40. Every mecting of the Alliance shall be presided over by the
President or, failing him, a Vice-President and, it neither the President
nor any Vice-President is present and willing to act, the, meeting shall

elect a chairman from the members of the Council then present or,
if none be present, from the members of the Alliance present.

41, For all purposes the quorum of a gencral meeting shall be five
members personally present, or in the case of a corporation, re resented
by its duly nominated representative, and no business shall be trans-
acted at any general mecting unless the quorum requisite shall be
present at the commencement of the business.

42, 1{ within half an hour from the time appointed for the meeting 2
quorum is not present, the meeting, if convened upon such requisition
as aforesaid, shall be dissolved, but in any other case it shall stand
adjourned to the same day in the next weck at the same time and place
as nearly as practicable, and if at such adjourncd meeting a quorurn is
not present, those members who are present shall be a quorvm and
may transact the business for which the meeting was called.

43. The chairman of a meeting at which a quorum is present may
with the consent of the meeting (and shall if so directed by the meeting)
adjourn it {rom time to time and from place to f:lm:e. \When a meeting
is adjournied for thirty days or more, notice of the adjourncd, mceting
shall be given as in the case of an original mecting, Saveas aforesai
It shall not be necessaey to give notice of un adjournment or of the

business to be transacted at an adjourned mecting.

4. Every question submitted to a meeting shall be decided in the
first instance by a show of hands,

45. No member shall be entitled to vote whether on a show of hands
or on a poll it his subscription is in arvear for the space of three months.
Any member shall have the ﬁ‘iht to demand a poll before or on the
declaration of the result of the show of hands. Unless a poll is so
demanded a declaration by the chalrman that a resolution has been
carried or Jost or carried or not carried by a particulac majorily and
an entry to that effect in the minute book of the Alliance shall be
conclusive evidence of the fact without preaf of the number or propor-
tion of the votes recorded in favour of or against that resolution. The
demand for a poll may be withdrawn.
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46. Subject to the provisions of the next following Article, if
a poll be demanded in mannex aforesajd, it shall he taken at such
time and place, and in such manner, as the chairman of the meeting
shall direct, and the result of the poll shall Le deemed to be the
resolution of the meeting at which the poll was demanded.

47. No pell shall be demanded on the election of & chairman of a
meeting, or on any question of adjournment.

48. In the case of an equality of votes, whether on a show of hands
or on a poll, the chalrman of the meeting shall be entitled to a
second or casting vote.

49. The demand of a poll shall not prevent the continuance of a
mesting for the transaction of any husiness othor than the quastion
on which a poll has beaen demanded.

VOTES OF MEMBERS

50. Subject as hereinbafora provided, evary ordinary member shall
have one vota. An associate mesber shall not ba entitled to vote at
any general maeting, but shall be entitled to racoiva notice of and
to attend any general manting.

51. Votes say be glven on a poll eithex porsonally ox by proxy.
On a show of hands a member prasent oaly by proxy ghal) have no vota,
but a proxy for a corporaticn may vote on a show of hands. A corpora-~
tion may vote by jtw duly authorised reprasentativa as provided by
gection 139 of the Act. A proxy need not ba a nueber.

§2. The instrusent appointing a proxy shall ba in writing undex the
hand of che appolnter oF his attornsy duly suzhorissd in writing, or
1f£ such appointor {e & corporatica under its common seal, if any, and,
if none, then under the hand of soze offlcer duly suthorized in that
hehalf.

53, The instrugent appolnting a proxy and the povar of attorney OT
other authority (£ any) under which it i clgnad or & nocarlially
certified or offlce copy chervof thall be deposited at the office not
loss than forty=-alght hours before the time appointed for holding the
meting or adjourned meeting at which the person ganed in the instru-
ment proposes to vote, of in the cage of a poll not laias than twanty-
four hours hefore the tima appolnted for the taking of tha poll, and
in default the proxy shall not be treated as valid, Mo instrument
appolnting a peoxy ghall be wvalid aftez the explration of twelve
ponthe frem the date of its gxecuticn.

54. A vote given in accordance with the terns of an {nstrunent of
proxy shall ke walld notwithstanding the pruvious death or Insanity
of the principal or revecacion of the proxy or of the authority undaer
which the proxy vas avectend, provided ehat no intimacion in wriving
of the doath, insanity or revocation az aforusaid shall hava baen
racelvud at the oftice bofore the coumncument of the wepting or
adjouxned neeting at mhich the proxy 1s uzed.
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55. Any instrument appointing a proxy shall be in the following form
or as near thereto as citcumstances will admit—
.l « The Cocoa, Chacolate and Confectionery Alliance Limited.*
“ of '
2 member of the above-named company '
* hereby appoint '
(L] of .
“ and failing him, ’
Yol »
“to vote for me and oa my behalf at the (annual, or
* extragrdinary, of adjourned, as the case may be
* general meeting of the Alliance to be held on the

. doy of , and at every adjournment
* thereof.
#ag witness my hand this day of 19

56. The instrument ap nting a proxy shall be deemed to confer
authority to demand of in in demanding o poll.

ACCOUNTS

57. The Council shall caute trae accounts to be kept of the sums of
money teceived and expended by the Alliance, and the matiers in
L of which such receipts an éxpenditure take place, of all sales
an iEun:lmm:s. of by the Alliance, and of the assets, credits and
liabilitics of the A The books of account shall be kept at the
office ot (subg.ct to Section 147&3) of the Act) at such other place of
placesas the Council shall think fit and shall at all times be open to the
inspection of members of the Council. accounts shatl not be
deemed to be kept if there axe not kept such books of account as are
n to give a true and fair view of the state of the company’s
affairs and to explain ils transactions.

58. “The Alliance in general mecting may fom grme to time impose

reasonable restrictions as to the limcandmnnuinwhiahtheamums

and books of the Alliance of any of them shall be opento the inspection

of the membexs, and subject theteto such accounts and books shall

Rc open for their inspection at all reasonable Uimes during business
ours.

59, The Council shall from \ime to time in accordance with Sections
148, 150 and 157 of the Act cause t0 be prepared, and to be 1aid before
the Altiance in general meeting, such income and expenditure accounts,
balance sheets, Group accounts (if any) and reposts as axc referved 10
in those sections.

* Notx by 4 Special Hesulation on the 16th Junc, 1455, the oume of

the Alhanc was changed w0 ““The Cocoa, Chocolate amd Confecuonery Alliance’
the wewd S8 e el T bane crmrtre] In Lycenee of U BooetafTenle
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60. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Alliance in general meeting, together with a copy of the auditors’
report, shall not less than o] clear days before the date of the meeting
be sent to the auditors and to every member of the Alliance who is
entitled to receive notices of general meetings.

61. Auditors shall be appointed and their duties regulated in accord-
ance with Sections 132, 133 and 134 of the Companies Act, or any
statutory meodification thereof for the time being in force, the first
general meeting bcing treated as the statutory meeting, the Council
being treated as the directors, and the members being treated as the

shareholders mentioned in the said sections.

NOTICES

62. A notice may be served by the Alliance upon any member either
personally or by sanding it through the post in a prepaid envelope or
wrapper addressed to such member at his vegistered place of address,
Any notice sent by post <hall be deemed to have been served on the day
following that on which the envelope or wrapper containing the same 15
posted, and in proving such service it shall be sufficient to prove that the
cnvelope or wrapper containing the notice was properly addressed and
posted as o prepaid letter. A certificate in wriling signed by any
manager, secretary oF other officer of the Alliance that the envelope or
w?rppef containing the notice was so addressed and posted shall be
sufficient evidence thercol.

63. Every notice or ap lication to the Coundil or the Secrctary of the
Alliance, except where otherwise specifically provided, shallbe sufficient
i the same be signed.by the person of persons giving or making the
same, and be given to the Secretary of be left at the office addressed to
him between the hours of 10 in the forenoon and four in the afternoon
of any working day, exce ting Saturday, ot be'fqrwardcd to him at
such office by pest prepaid, and every person gmni:r making such
notice or application shall be entitled to require an ACKS owledgment by
the Sceretary of the receipt of such notice or application.

INDEMNITY

G4, Subject to the provisions of S=ction 205 of the Act every nieraber
of the Coundil, manager, sccrelary and other officer or servant of the
Alliance shall be {ndemnined by the Alliance ::ﬁ:lrui. and it shall be the
duty of the membets of the Council, out of the funds of_thr: Alliance,
to pay, all costs, loszes and expensss, ipcluding trave!lm%lexpm,
which any such officer of servant may incur or become flable to b
reason of any contract entered into of act or thing done by him as <3
officer or servant or in any way in the discharge of his duties,
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65. Subject to the provisions of the said Section no member of the
Council or other officer of the Alliance shall be liable for the acts,
receipts, neglects or defaults of any other member or officer, or for
joining in any receipt or other act of conformity, or for any loss or
expenses happening to the Alliance through the insufficiency or deficiency
of title to any property acquired by order of the Council for or on behaif
of the Alliance or through the insufficiency or deficiency of z1y security
in or upon which any of the moneys of the Alliance shail be invested, or
for any loss or damage arising from the bankruptcy, insolvency, or
tortious act of any person with whom any moneys, sccurities or effects
shall be deposited, or for any loss occasioned by any error of
{udgment or oversi;,-ht, omission or default on his part, or for any other
oss, damage or misfortune whateves which shell happen in the execution
of the duties of his office or in relation thereto,

66. The provisions of Clause 9 of the Memorandum of Association
relating to the winding up or dissolution of the Alliance shall have
effect and be observed as if the same were repeated in these Articles,

T —




Tue CocoOi CHOCOLATE AND Co:m-:cno.\'am' ALLIANCE, L1o.

The following gpecial resolutions wer® passed, by unanimous vote,
at an Extraordinary General Meeting of the above-named Company
Park Lant London, Ww.1, on Thursday,

or Ho
of June, 1955, at 3.30 pn.

Tuat the provisions_ot the Memorandum of Association of the
L 10 its objects be altered LY the adoption of the

£,
—— —

1. Trathe regulations contained in the printed document submitted
ing 2 e of 1dentification subscribed bY the

1o the Tneeting 3% for the pU )
fnan thctcolbcappm\’ed and ado! tedasthe Arlicles® ation
in substitution for and o the exclusion of {he existing

of the Allian i
Articles t
1. Tust the name of the Alliance be changed 10 wrThe Coco?s
Chwocolate and Confectionery Altianec™
». H. J0OSS,
Seerdary-

opth Juné, 1955.



THE Cocoa, CHOCOLATE Axp CONFECTIONERY ALLtaxcE
Special Resolution adopted al the Annual General
Meeting held on 1st Juie, 1961,

Amendment of Articles of Association

The Annual General Meeting had before it, as previously circulated,
< Resolution to amend the Articles of Association relating to the
constitution of the Councit. The Resolution read as follows:

“{i) By deleting from Article 19 the figures and words * 30
other members of the Alliance, 15 representing cocoa and
chocolate and |5 roprcsentin}; sugar confectionery ' and
by substituting therefor the ollowing figures and words,
Vviz.: ‘31 other members of the Alliance, 16 representing
coecon and chocolate and 15 representing sugar con-
fectionery *;

(1) By deleting from the fiest line of Article 20 (1) the figure
* 15 ' and by substituting therefor the figure * 16 :

(tif) By deleting from Article 20 (1) the second and third
horizontal columns relating 10 Group A and by substituting
therefor the following columns, viz.:

: Cadbury Brothers, Lid., J. 3. Fry & Sons,
L., Joha Mackintosh & Sons, Lid., Jars,
Ld., The Neatlé Com ¥, Lid., Rowntree & Co,,
L., Joseph‘l‘eny&gn y Ltd. 7

(iv) By deleting from Article 20 {1) the figure *3* in the third
horizontal column relating vo Group B ang by substituting
therefor the figure *2°; and

{v) B'y dc!etinf from Article 20 (1) the figure * 15° at the foot
? the ltgrd column and by subs tuting therefor the
,gum L] d.!I

In proposing the Resolution on behalf of the Council the President
inted out that {ts purpoic was to afford diteet representation on the
uncil to John Mackintosh & Song, Ltd. and Mars, Led, by adding
them to Chocolate “A” Group for clectoral purposes,  The “proposal
wag seconded by Mr. Lloyd Owen, who underlined the importance of
ruviewing the constitution from time o time to ensure that jt redected
conditions in theindustry. The Retolution was unanimously approved.

(signed) J. E. CHAPMAN,
Secrelary,



COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION
of

THE COCOA, CHOCOLATE AND CONFECTIONERY ALLTANCE

At an EXTRAORDINARY GENERAL MEETING of the Alliance duly/{
convened and held on 24th Ocktober 1986 the Followi g
resolution was duly passed as a special resolution - .

SPECIAL RESOLUTION

THAT subject to the resolution to be proposed at the
extraordinary general meeting of The Cake & Biscuit Alliance
Limited convened for 24th October 1986 having been passed as
an ordinary resolution -

1. this meeting sanctions an amalgamation of the
Alliance with The Cake & Biscuit Alliance Limited on
the terms of an agreement in the form, or
substantially in the form, of the draft document
submitted to the meeting and for the purpose of
identification signed by the chairman of the meeting; ,///

2. the name of the Alliance be changed to "The Biscuit,
Cake, Chocolate and Confectionery Alliance"; &

3. clauses 3 of the memorandum of association of the
Alliance be altered by:

{a) substituting for paragraph (a) the £following
paragraph:

"(a) To act for all purposes as the
representative organisation of those
industries engaged in the manufacture of
biscuits, cake and flour confectionery,
chocolate and chocolate confectionery,
cocoa (including cocoa butter and any
product of which cocoa is a
characteristic ingredient) ang sugar
confectionery (which industries are
hereinafter referred to as "the
industries™)."; and

(b) substituting for the words "the Manufacturing
Confectioners' Alliance, L&d." in paragraph (u)
the words "any other body corporate": and

&2
4. the regulations contained in the document submitted \_S.U"ﬁ;;ﬂ
to the meeting and for the purpose of ideantification O
signed by the chairman of the neeting be approved a
adopted as the articles of association of T
Alliance in substitution for and to the execlusi N
all its existing articles of association: bhut n ¢
contained in the articles of association so a & o 3%
shall affect the composition of the coupe‘)’.‘l ofwmihe 5{0\“73/}6&
Alliance before 1st Janvarv 1987. ‘y%; PR
RICHARDS BUTLER / :
5 CLIF?:}:! STREET, J.E. NEWMP':}-Q:"'- “_/’

LOMDGCI, EC2ZA 4DQ Director <



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 156562/
104

| hereby certify that

THE COCOA,CHOCOLATE AND CONFECTIONERY ALLIANCE

having by special resolution changed its name, is now

incorporated under the name of
THE BISCUIT, CaAXE, CHOCOLATE AJD CONFECTIONERY ALLIANCE

Given under my hand at the Companies Registration Office,

Cardiff the 28D JANUARY 1987

=
Ll

Wape
an authorised officer

C.172
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THE COMPANIES ACT, 1948
THE COMPANIES ACT, 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

S————————

MEMORANDUM
{as altered by special resolution passed on 24th Octaber 1986)

and

ARTICLES OF ASSOCIATION
(as adopted by special resolution passed on 24th October 1986)

OF THE

* THE COCOA, CHOCOLATE AND
CONFECTIONERY ALLIANCE

RICHARDS SUTLER
S Zlifton Street,
London EC2A 400

* Proposed to be changed, with the canseny of *he Oepartment
of Trade, to "THE BISCUIT, CAKE, CHOCOLATE AND
CONFECTIONERY ALLIANCE" with affect from 2nd January

1987.

b A

-



THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

=

MEMORANDUM OF ASSOCIATION

of the

COCOA, CHOCOLATE AND CONFECTIOMNERY
ALLLIANCE

{As altered by Special Resolutions jsassed on the 16th June, 1955,
the 3rd December, 1964 and 24th October 1986.)

L. The name of the association is "The Cocoa, Chocolate and
Confectionery Alliance Limited",+

2. The registered office of the Alliance will be situate in Englard.

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

*#(a} To act for all purposes as the representative organisation
of those industries engaged in the manufacture of
biscuits, cake and flour confectionery, chocolate end
chocolate confectionery, cocoa {including cocoa butter
and any product of which cocoa is a characteristic
ingredient) and sugar confectionery {which industries ars
hareinafter referred to as "the industries").

(b} To promote and encourage by all lawful means the
rendering by the industries of good service to the public,
the good name and standing of the industries, the
meintenance ane improvement of the quality of their
products, the supply of s ch products to the public at fair
and reasonable prices, and the provision of good wages
and employment conditions for those employed in the
industries,

+ Note:- by a Special Resclution pessed on the 16th June, 1955,
the name of the Alliance was changed te "The Cocoa,
Chocolate snd Confectionery Alliance"” the word 'Limited"
being amitted by Licence of the Board of Trade.

++  Note:- words substituted by a Special Resclution passed on 24th
Octaober 1986,



(d})

{e)

1)

)

i

$)

For the purpose of achieving the objects set out in
sub-clause (b) of this clause, to afford facilities for
ascertaining and to ascertain the views of the industries
on all matters affecting the industries, including
industrial relations, terms and conditions of employment,
the supply of raw materials, production, research,
distribution, transport, prices, imports and exports, local
and national legislation and public relations, and to
communicate such views to members, the Government
and Government departments and other trades or
authorities, organisations and persons.

To provide, for the assistance of the industries and of
Government departments, information and services of an
advisory character on statistics, home and foreign
markets, distribution, transport, production, propaganda,
labour, finance, costing methods, legal and other matters.

To promate by ail lawful means the welfare of the
industries in all matters affecting them,

To create and maintain a public opinion favourabie to the
confectionery and sllied trades in any of their branches;
to diffuse and procure information, consider, originate
and support improvements in the manufacture of
confectionery and cognate articles; and to this end to
promote or oppose Bills in Parliament, to hold meetings,
public and private, and to carry on propagandist work, and
to subscribe to, become & member of, and to cooperate
with, any sther association whose objects are altogether
or in pert similar to those of the Alliance.

To enter into arrangements with any public authority that
may seern conducive to the Alliance's objects or any of
themn, and to obtain from any such authority any rights,
privileges and concessions which tha Alliance may think it
esireble to obtain, and to carry out, exercise or comply
with any such arrangements, rights, piivileges and
concessions.

To promote research and other scientific work in
connection with the industries.

To prepare, edit, print, publish, issu2, =cauire and
circulate books, papers, periodicals, gazettes, circulars
and other literary undertakings treatiny of or hearing
upon the industries or any of them, and to estabiish and
maintain a bureau of information for the benefit of
members of the Alliance.

To encourage the discovery of, and investigate and make
known the nature and imerits of, inventions,
improvements, processes, materials and designs which
may seem capable of being used by members of the
Alliance for any of the purposes of the industries or any
of them, and to acquire any patents or licences relating to

2.
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(p

any such inventions, Improvements or processes, and to
acquire and register any designs or standardisation marks,
whether for general or special purposes, with a view to
the use thereof by members of the Alliance and others
upon such terms as may seem expedient; and to deveiop,
perfect and test the value of such inventions,
improvements, processes and designs by manufacturing,
exhibiting and placing on the market any article or
substances to which the same may be capable of
application,

To establish and maintain a system of inquiries and
records of inquiries as to the financial standing and
respectability of persons, firms and companies with whom
members and other persons engaged in the industries may
have occasion to deal, and to provide information of the
character aforesaid to traders, whether members of the
Alliance or rot, and elther gratuitously or otherwise.

To establish, promote, cooperate with, become a member
of, act as, or appeint trustees, agents or delegates for,
control, manage, superintend, afford financial assistance
to, or otherwise assist, any associations and institutions
and other bodies, incorporated or not incorporated, whose
objects are similar to those of the Alliance or likely to be
of a value to its members; provided that no assistance in
mensy or money's worth shall be given by the Alliance
under the power of this or any other sub-clause hereof to
any association, institution or other body which
distributas its profits amongst its members and in which
members of the Alllance collectively hold more than
one-twentieth part of the capital or are en*itled to more
than one-twentieth part of the distributable profits,

To estsbiish, maintsin, cortrol and manage branches of
tne Alliance in the United Kingdam and elsewhere as may
seem expedient, and from time to time to determine the
constitution, rights, privileges, obligations and duties of
such branches, and, when thought fit, to dissolve and
modify ths sama.

To undertake and execute any trusts which may be
conducive to any of the objects of the Alliance,

To carry out and to do all or any of the above-mentioned
things whether affecting the whole of the industries, or
merely one or more particular narts or sections of the
industries or any of therm; and, in the case of work not
affecting the whole of the industries, to make such
arrangements as to special payments by such particular
sections er members or groups of members as may be
expedient.

To borrow or raise any money that may be required by the

Alliance upon such terms as may be deemed advisable.
and in particular by the issue af bonds, debentures, bills of

3.



exchqnge, promissory notes or other aobligations or
securities of the Alliance, or by mortgage or charge of all
or any part of the property of the Alliance.

{q) TO draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange and other
riegotiable or transferable instruments.

(r) To invest the moneys of the Alliance not immediately
required ior its purposes in or upon such investments,
securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents
(if any) as may for the time being be imposed or required
by law and subject also as hereinafter provided.

(s) To purchase, take on lease or in exchange, hire or
otherwise acquire any real and personal property, and in
particular any land, buildings, workshops, factories,
laboratories, machinery, plant, apparatus, appliances, and
any rights or privileges necessary or convenient for the
purposes of the Alliance, and to construct, erect, alter,
improve and maintain any buildings which may be from
time to time required for the purposes of the Alliance,
and to manage, develop, sell, demise, let, mortgage,
dispose of, turn to account or otherwise deal with all or

part of the same with a view to the promotion of the
objects of the Alliance.

{t) To pay all expenses, preliminary or incidential to the
farmation of the Alliance and its registration.

#(yj To take over the liabilities {if any) of any other bady
corporate, end also any of its assets which may be
transferred to and may be lawfully vested in the
incorporated Alliance.

fv} To estsblish and support or aid in the establishment and
support of associations, institutions, funds, trusts and
conveniences calculated to benefit employees or
ex-employees of the Alliance or the dependants or
connections of such persons, and to grant pensions and
allowances to and to make payments towards insurance of
such persons,

fw} To procure the Alliance to be registered or recognised in
any part of the Rritish Empire or in any foreign country or
place,

x)  To do all such ather lawful things as may be incidental to
or conducive to the attainment of the above objects.

+Note: Altered by Special Resolution passed on 24th Octeber 1986.



Provided always that nothing her=in contained shall empower
the Alliance to carry on the business of life assurance, personal
accident assurance, fire insurance or employers' liability insurance or
the business of insurance within the meaning of the Assurance
Companies Act, 1909, Section 1, or any Act amending extending or
re-enacting the same, or to reinsure any risks connected with any
such business as aforesaid.

Provided also that the Alliance shall not support with its funds
any object, or endeavour to impose on or procure to be abserved by
its members or others any regulation, restriction, or condition, which,
if ar, object of the Alliance, would make it a trade union,

Provided also that in case the Alliance shall take or hold any
property subject to the jurisdiction of the Charity Commissioners for
England and Wales or the Minister of Education, the Alliance shall
not sell, mortgage, charge, or lease the same without such authority,
approval or consent as may be required by law, and as regards any
such property the members for the time being of the Counci! or
governing body of the Alliance shall be chargeable for such property
as may come into their hands, and shall be answerable and
accountable far their own acts, receipts, neglects and defaults, and
for the due administration of such property in the same manner and
to the same extent as they would as such members of such Council or
governing body have been if no incorporation had been effected, and
the incorporation of the Alliance shell not diminish or impair any
control or authority exercisable by the Chancery Division, the
Charity Commissioners or the Minister of Education over such
members, but they shall, as regards any such property, be subject
jointly and separataly to such control o avchority as if the Alliance
wers not incorporated. In case the Alliance shall take or hold any
property which rmay be subject to any trusts, the Alliance shall only
deal with or invest the same in such manner as allowed by law having
regard to such trusts,

4, The income end property of the Alliance, whencesoever
derived, shall be applied solely towards the promotion of the objects
of the Alliance as set forth in this Memorandum of Association, and
no portion thereof shall be paid or transferred directly or indirectly,
by way of dividend, gift, division, bonus ar otherwise howsoever by
way of profit, to the members of the Alliance,

Provided that nothing herein shall prevent the payment in good
faith of reasunable and proper remuneration to any officer or servant
of the Aliiance, or to any member of the Alliance, in return for any
services actually rendered to the Alliance, or for any material,
labour, plant or power sucplied for mxperimental purposes, nor
prevent the payment of interest at a rate not exceeding five per
centum per annum on money lent, or payment of a reasonabie and
proper rent for premises demised or let by any member to the
Ailiance, but so that no member of the Council ar governing body of
the Alliance shall be appointed to any salaried office of the Alllance
or any office of the Alliance paid by fees, and that no remuneration
or other benefit in money or money's worth shall be given by the
Alliance to any member of such Council or governing body except by

5.



way of repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent cr the payment of a reasonable and proper
rent for premises demised or let to the Alliance, provided that
nothing hereinbefore contained shall prevent any payment to any
company of which a member of the Council or governing body may be
a member holding less than one-hundredth part of its capital, and
members shall not be bound to account for any share of profits they
may receive in respect of any such payment.

Provided also that nothing herein shall prevent any member of
the Alliance, whether a member of the Council or not, from
exercising any processes and making, using, acquiring and vending any
articles and things in the ordinary course of his business for profit or
otherwise under any licence or permission in respect of any

discovery, invention and patents resulting from the work of the
Alliance.

5. No addition, alteration or amendment shall be made to or in the
requlations contalned in the Articles of Association for the time
being in force, unless the same shall have been previously submitted
to and appraved by the Board of Trade.

8. The fourth and fifth clauses of this Memorandum constitute
provisions the insertion and retention of which therein are conditions
on which a licence is granted by the Board of Trade to the Alliance in
pursuance of Section 19(2) of the Companies Act, 1948.

7. The liability of the members is limited.

8. Every member of the Alliance undertakes to contribute to the
assets of the Alliance, in the event of the same being wound up
during the time that he is a member, or within cne year afterwards,
for payment of the debts and liabilities of the Alliance contracted
before the time at which he ceases to be a member, and of the costs,’
charges and expenses of winding up the same, and for the adjustment
of the rights of the cantributories amongst themselves, such amount
as may be required not exceeding £1.

9. If upon the winding up or dissolution of the Alliance there
remains, after the satisfaction of all its debts and liabilities, any
property whatsoever, the same shall not be paid to or distributed
among the members 6f the Alliance, but shall be given or transferred
to some other institution or institutions having objects similar to the
objects of the Alliance, and which shall prohibit the distribution of its
or their income and property amongst its or thelr members to an
extent at least as great as is imposed on the Alliance under or by
virtue nf Clause &4 herecf, such institution or institutions ta be
determined by the members aof the Aliiance at or hefore the time of
dissolution, and if and so far as effect cannot be given to the
aforesaid pravision, then to some charitable ohject.

10. True accounts shall be kept of the sums of mcney received and
expended by the Alliance, and the matters in respect of which such
receipts and expenditure take olace, and of the property, credits and
liabilities of the Alliance, and, subject to any reasonable restrictions
as to the time and manner of inspecting the same that may be

5.



imposed in accordance with the regulations of the Alliance for the
time being, shall be open to the inspection of the members. Once at
least in every year the accounts of the Alliance shall be examined,
and the correctness of the income and the expenditure account and
balance sheet ascertained by one or mare properly qualified auditor
or auditors,



WE, thg several persons whose names and addresses are subscribed,
are desirous of being formed into a company in pursuance of this
Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS JF SUBSCRIBERS

SYDNEY WOODROFFE PASCALL
100, Blackfriars Road,
London, S.E.1

Manufacturing Confectioner

HORACE WALKER
Greenbank,
Bristol,

Chocolate Manufacturer

STANLEY MACHL .
16, Eastcheap,
London, EC3

Manufacturing Confectioner

JAMES BOYD
15, Eastcheap,
London, EC3

Manufacturing Confectioner

GEORGE MATHIESON
Clarnico Confectionery Works,
Victoria Park,

London, &9

Manufacturing Confectioner.



RICHARD ALGERNON FRY
i.ever Street,

L.ondon, EC1

Coecoa and Chocolate Manufacturer

BENJAMIN SEEBOHM ROWNTREE
Cocoa Works,
York,

Cocoa and Chocolate Manufacturer

GEORGE EDMUND DAVIES
Lewins Mead,
Bristol,

Manufacturing Confectioner

DATED the léth day of May, 1919

WITNESS to the above signatures,
AUGUSTUS SOMERS FIELD STEVENS
9 Queen Street Place,
London EC4

Assistant Secretary



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
THE COCOA, CHOCOLATE AND CONFECTIONERY ALLIANCE

(adopted by special resolution passed an 24th October 1986)

PRELIMINARY

in these articles, unless the context otherwise requires -

mthe Act" mesns the Companies Act 1985 and every statutory

modification or re-enactment thereof for the time being

in forces

"the adaption date" means the date on which these articles are

adopted as the articles of assaciation of the Alliance;

nAlliance products® means products of the fallowing

dascriptions:

fa} biscuits,

b} cake and flour confectiorery,

‘) chocolate and chocolat= confectionery,
t4)  cocoa, including cocoa butter, and

(e, sugar confectionery;

l.



and products of such other descriptions as may be
prescribed by the council under article 59; and "sector of
Alliance products" means Alliance products of the
description falling within each of heads (a), (b), (¢}, (d) and
(e) above (together in each case with any additions
prescribed by the council under article 59) and products of
any other description prescribed by the council as an

additional sector under article 59;

nthase articles" means these articles of association as originally
framed or as altered from time to time hy special

resolution;

ngsgociste membar”, "ordinary memhber" and "overseas member"
mean those perss.is respactively qualifying for associate,
ordinary and overseas membership whose names are
enteced on the ragister of members of the Alllance and
tmembar? means a person who is an sssociate member, an

ordinary member of sn Jverseas mermber;

molear days” rneans, in relation to the period ct 8 notice, that
period excluding the Jay o0 which the notice is given or i8

deemed to be Given;

wthe council® means the council for the time being of the

Alliance;



"group" means a group of companies comprising a holding
company and its subsidiaries under section 736 of the Act

and "company" has the same meaning as in that section;

murnover has the meaning given to it by article 83

mhe United Kingdom" means Great Britain and NMNorthern

Ireland;

"year" means a calendar year;

and, sbiect a3 aforesaid, any word or sxpression to which 8
meaning is given by the Act has the meaning so given on

the adoption date.
2. Far the purposes of thase articles, 8 company shail be deemed
to be the manufscturer or seller of a sector of Allience products
manufactured or sold by sny of its subyidiaries.
MEMBERSHIF

3. The members shall be -

1}  every person whose mame is entersd on the register of

mermbers of the Alliance on the gdopticn date;

ta)  every other person whase name is entered on the register

of members of The Cake & Biscutt Alliance Limited on

3.




(3}

the adoption date who agrees to become a member before

1st January 1937; and

any other person elected by the council to membership
after the adoption date wiose name is entered on the

register of members of the Alliance.

Every person mentioned in sub-paragraph (2} shall be deemed to have

been elected as a member on 1st Januacy 1987 for the purposes of

articles 7 and 12.

4. (A

The mambers of the Alliance shail be divided into the

tollowing classes of membership -

1)

{2)

3)

ordinary mernbership, comprising those members who
manufacture any Aliiance products in the United

Kingdom;

gssociste membership, comprising those members, not
qualifying for ardinary membership, who sell in the United
«ingdom gny Allisnce products manufacturad by them

respectively outside the Linited Kingdom; and

overseas membershig, comprising those members, not
qualifying for ordinary or associate membership, who
manufacture any Alliance products outside the United

Kingdor.



(B) An associate member shall not be entitled to vote at any
general meeting, but he shall be entitled to receive notice of and to

attend every general meeting.

(CY An overseas member shall not be entitled to receive

notice of or to attend or vote at any general meeting.

5. Any person qualifying for ordinary, asscciate or overseas
membership may apply to become a member of that class by sending
to the Alliance an application, in such form as the council may
prescribe, signed by or on bahalf of the applicant. The council may
refuse to elact an applicant to membership without giving any reason,
unless his name is entered on the register of members of The Cake &
Biscuit Alliance Limited on the adoption date and he has applied for

meambership before lst January 1987.

§. 1 the names of two or more companies of which one is the
holding company of the othar company or companies are at any time
entered on the register of members of the Al'iance, the holding
compsny shall be entitled tn exercise and enjoy the rights of
membership and be liable s 2 member to the exclusion of any other

such company.

1. Membership of the Ailiance shall not be transferable or

rransmissible.



MEMBERS' TURNOVER

8. For the purposes of these articles the turnover of a member for
any year is the aggregate of the amounts (exclusive of value added
tax or any similar rax) received during the year by the member or by

any of its subsidiaries from -

(1) sales (whether within or outside the United Kingdom) of
Alliance products manufactured (whether by the member

or any other person) in the United Kingdom; and

{2) sales in the United Kingdomn of Alliance products
manufactured {whether by the member or any other

person) outside the Unitad Kingdom.

For this purpose o sale by the member to any of its subsidiaries, or by
any of its subsidiaries to the member or to another of its subsidiaries,

shall be disregerded.

9. Every member shall send to the Alllance on or before 3lst
Junuery In esch yesr and upon his elaction to membership {unless he
\s electad bafors the 31st January in the year of his election) 8
written staternent showing the amount of his turnover {rom each
sector of Alliance products for the immediately praceding ysar. if
.he council so reouires, the statement shall be certified by the

member's auditor.

6.



ENTRANCE FEE AND SUBSCRIPTIONS

10. Every person shall, upon his election to membership, pay to the
Alliance such fee (if any) as may be prescribed by it by ordinary

resolution.

11. Every member shall pay to the Alliance on or before 31st
January in each year and upon his election to membership {unless he
is elected before the 31st Janusry in the year of his electicn) a
subscription for the year of sn amount fixed in accordance with
article 12; but 8 member's subscription mBY be paid by such

instalments as the council may pecmit.

12. (A) Until otherwise detecminod by the Alliance by ordinary
rasolution, the amount of the subscription of every ordinary member
for each yesr shall be fixed by reference to his turnover for the

immadigtely preceding y&ser in accordance with the following table:

Amount of membet's turnover Amount of subcription
Less than £25,000 £10
Not lsss theo £25,000
but less than £75,000 £25
Not less than £75,000
but legs than £125,000 £50
Mot lass than £125,900
but less than £250,000 £75
Not less than £250,000 £100

Not iess thah £500,000
but less than £2,000,000 an additional E125 {or
such lesser sum as the
council may prescribe)
for every £250,000 {or
part thereof) by which
the member's turnover

exceeded £500,000.



Not less than £2,000,000 an additional £500 (or
such lesser sum as the
council may prescribe)
for every £1,000,000 (or
part thereof} by which
the member's turnover
exceeded £2,000,000

(8) Until otherwise determined by the Alliance by ordinary
resolution, the amount of the subscription of every associate member
for each year shall be a sum equal to two thirds of the subscription
which he would be liable to pay for that year if he were an ordinary

member.

(C} Until otherwise determined by the council, the amount of

the subscription of every overseas member for each year shall be

£100.

(O) The Alilance shall before 31st January in each year give
to the ordinary members end the associate members notice of the
particulars necessary to compute the amounts of their subscriptions
for that year and to the overseas members notice of the amount of

their subscriptions for that year.

13. The council may, in its discretion, remit or repay a member's

subscription in whole or in pact.

14. Subject to article 13, a persan who ceases to be a member of
gne class and becomes a member of another class during the currency
of a year shall pay for that year oniy one subscription, which shall be
the higher of the subscriptions payable for that vear in respect of the

classes of membership concerned. Otherwise a person who becomes

8.



or ceases to be a member during the currency of a year shall {subject
to article 13) pay the whole of his subscription for that year without
any rebate and, if he gives notice of his resignation after 30th
September in any year, he shall pay the whole of his subseription for

the next following year without any rebate.

15. Unless the council decides otherwise, a member whose
subscription is wholly ot partly {n arrear for at least 90 days shatl not

be entitled to exercise or enjoy any of the rights of membership.

CESSATION OF MEMBERSHIP

16. A merber shall forthwith cease to be a member -

(1) i he rasigns his membership by notice to the Alliance;

'2) If, being en ordinary member, he ceases to qualify for
ordinary frermbecship of if, baing an assoclate member, he
ceases to qualify for gseoclate membership or if, being 8n
overseas mermber, he ceates to qualify for overseas

rnembership;

£3) if, in the case of an individual, a recsiving order is made
against him or ha makes sny arrangament or composition

with his creditors generally;

(4) if, in the case of 2n individual, he is, or may be, suffering

fram mental disorder and either:



{s5)

{6)

o

(a) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, In Scotland, an
application for admission under the Mental Health

(Scotland) Act 1960, or

() an order is made by a court of competent
jurisdiction {whether in the United Kingdom or
elsewhere) on the ground (however formulated) of
mental disorder for his detention ar for the
appointment of 8 receiver or other person to
exercise powers with respect to his property or

affairs;

if, in the case of a company, it becomes after the
adoption date a subsidiary of another company which is a
member or is in the same group as a mermber and the

council resolves that it cease to be a member;

if, in the case of a cuioany, it goes into liquidation or a
recelver or similar officer i~ appointed of the whole or

any part of its undertaking or assels;

if he fails to pay the whole or any part of any fee or
subscription payable by hirn to the Alliance for a period of
twelve months from the dste on which it became due for
payment and the council resolves that he cease to be a

member; ot



(8) if, in the opinion of the couneil, he is guilty of conduct
rendering him unfit to be a member and the council
resolves by a majority of two thirds of those voting on the

resolution that he cease to be a member.

17. If the council proposes that a member shall cease to be a

member under sub-paragraph (8) of article 16, it shall -

(1) give to the member at least fourteen clear days' notice of
the place and time of the meeting of the council at which
the motion for his cessation of membership is to be put

and of the grounds on which it is to be put; and

(2) permit the member to attend the meeting and (before the
motion is put to the vote) allow him to give orally or in
writing any explanation or detence of his conduct he may

think fit.
18. A persan who ceases to be a member shall remain liable for any
subscription or other moneys which may then be due from him to the
Alliance and for any sum which may thereafter become payable by
him under the memarandum of associstion.

CENERAL MEETINGS

19. Al general meetings other than annual general meetings shall

be called extraocdinary genersl meetings.

11,



20. The council may convine a general meeting and, on a
requisition made in accordance with the Act, shall convene an
extraordinary general meeting for a date not later than eight weeks

after the receipt of the requisition.

NOTICE OF GENERAL MEETINGS

21. An annual general meeting and an extraordinary general
meeting for the passing of a special resolution shall be called by at
least twenty-one clear days' notice and all other extraordinary
general meetings shall be called by at lesst fourteen clear days'
natice. Every notice shall specify the time and place of the mesting
and the general nature of the business to be transacted. Except as
otherwise provided in these articles, the notice shall be given to all
the members, to the suditors of the Alliance and to ail the members

of the council.

22. The accidental omission to give notice of 8 mer.ng to, or the
non-receipt of notice of a meeting by, eny person entitled to receive
notice shall not invalidate the proceadings at the mesting. Any
member present at a meeting, whether in pereon or by proxy or by an
authorised representetive, shall be desmed to have received notice of

the meeting.

PROCEEDINGS AT CENERAL MEETINGS

23. No businass shall be transacted at any genersl meeting uniess 8

quorurn is present. Except as otherwise proviced in these articles,

12.



or an authorised representative of a company, shall be a quorum.

24, 1f a quorum is not present within fifteen minutes from the time
appointed for the meeting (or such longer period as the chairman of
the meeting may allow), the meeting, if convened on the requisition
of members, shall be dissolved and, in any other case, shall stand
adjourned to the same day in the next week at the same time and
place, or to such time and place as the council may determine. If at
the adjourned meeting a quorum is not present within fifteen minutes
after the time appointed for the meeting, any one person entitled to

be counted in a quorum at the meeting shatl be a quorum,.

25, The president or, in his absence, a vice-prasident shall preside
as chairman st every general meeting; but if neithaer the president
nor a vice president is present within five minutes after the time
appointed for the meeting and Is wiiling to presida, the merbers ef
the council present shall elect one of thair number to be chairman or,
if there Is only one of them present who is willing to preside, he shall
be chairman. If no member of the councll who is willlng to preside is
present within five minutes after the time appointed for the meeting,
the members present In parson end entitled to vote shall slect as the
chaitman one of their numbaer or the guthorised ~epresentative of 2

company entitled to vote.

26. The chalrman of the mesting may, with the consent of any
meeting at which a quorum is present, and shall, if so directed by the

mesting, adjourn the meaeting from time to time or sine die and from

13.



place to place. No business shall be transacted at an adjourned
meeting except busmess which might properly have been transacted

at the meeting from which the adjournment took place.

27. If a meeting is adjourned for thirty days or more or sine die, at
least seven clear days' notice specifying the time and place of the
adjourned meeting and the general nature of the business to be
rransacted shall be given. Otherwise notice of an adjourned meeting

need not be given.

28. If an amendment proposed to a resolution shall be allowed or
ruled out of order by the chairman of the meeting in gaad faith, any
error in the ruling shell not Invalidete the proceedings on the
substantive resolution. An amendment to a spe’ al resolution or an
extraordinery rasolution (except an amendment to corract a patent

clerical error) shall not be allowed.

29, A resolution put to the vote of a qeneral mesting shail be
declded on & show of hands unless, before or on the declaration of the
rasult of the show of hends, 8 poll is demandad b the chairman of
the mesting or by sny O raember having the right ko vote at the

mesting.

30. Unless u poll is duly demandad and not withdrawn, a daclaration
by the chaicman of the meeting that a resolution has been carried,
carried unanimously or by @ particular majority or lost or not carried
by a particular majority and an entry to that effect in the minutes of

the meeting shall be conclusive avidence of the fact without proof of

14,



the number or propertion of the votes Tecorded in favour of or

against the resolution.

31. A poli demanded on the election of a chairman of the meeting
or on the question of an adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either immediately or
at such time (being not more than thirty days after the poll was
demanded) and place as the chairman of the meeting directs. The
demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than that on which the poll has

been demanded.

32, A poil shall be taken in such manner as may be directed by the
chairman of the meeting, who may appoint scrutineers (who need not
be members) end fix & time and place for declering the result of the
poll. The resuit of the poll shall be deemed to be the resolution of
the meeting at which the poll was damanded.

33. The demand for @ poll may be withdrawn before the poll is
taken only with the caonsent of the chairman of the mesting. if the
demand is so withdrawn, the meeting shall contipue as if it had not
bean made and Its withdrawal shall not invelidate the resuit of a show
of hands declared before the demand wes rmada.

34. 1 a poll is not taken immediately snd if the time and place at
which it is to be taken are not announced at the meeting at which it
was dernanded, seven clear days' notice of the time and place shall be

given. Otherwise notice of a poll need not be given.

15.




35. In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting shall be entitled to a

casting vote in addition to any other vote he may have,

36. A member of the council may speak at a general meeting

notwithstanding that he is riot a member of the Alliance.

VOTES AT GENERAL MEETINGS

37. Except as otherwise provided in these articles, on a show of
hands every member who {belng an individual) is present in person or
(being a company) is present by an authorised representative, not
belng himgelf a member entitled to vote, shall have one vote and on a
poll every member shall have one vote for every complete £1 of the

member's turnover for the year which ended -

(1) on the 31st December last but one before the poll if it is

taken in January in any year; or

(2) in any other cess on the 3lst December immediately

preceding the poll.

38. No objection shall be reised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote in
dispute is tandered, and every vole not disatllowed at the meeting
shail be valid. Any ocbection made in due time shall be referred to

the chairmsn of the meeting, whose decision shall be final and

ronclusive.



39. A member entitled to vote at a general meeting may appoint

any other person (who need not be a member) as his proxy to vote for

him on a poll.

40. The instrument appointing a proxy shall be in writing in any
usual form or in any other form approvz: by the council, and shall be
under the hand of the appointor or of his agent duly authorised in
writing or, if the appointor is a company, either under its common
seal or under the hand of an officer. Instruments of proxy need not

be witnessed.

41. To be valid, the Instrument appointing a proxy and the authority
{If gnv) under which it Is signad, or a copy of the authority certified
notarially or in another way approved by the council, shall be
deposited at the Alliance’s registered office or at such other place in
the United Kingdom as is specified In, or in any document
accampanying, the notice convening the mesting not less than 48
hours before the time sppointed for ths meeting or adjourned
meuting or (In the cese of @ poll taken mare than 48 hours after it
was demandad) the time eppointed for taking the poll at which it is to
bs used. Unless the contrary Is stated in the Instrument, it shall be

valid also for any adjoucnment of the meeting to which it relates.

42, A vote cast or a poll demanded by 8 proxy shall not be
invalidated by the previcus terrination of his guthority unless notice
of the termination has been received by the Alliance at its registered
office nct less then three hours before the time apgointed for the

meeting or adjourned mesting at which the vote is cast or the poll

i7.



demanded or (in the case of a vote cast at a poll not taken on the day

it was demanded) the time appointed for taking the poll.

THE OFFICERS AND THE COUNCIL

43. At each annual general meeting the Alliance shall appoint three
persons to hold office as the president, vice-president and treasurer
of the Alliance respectively and may appoint one other person to hold
office as an additional vice-president. The council may fill a casual
vacancy in any of those offices and, if at any time there is only one
vice-president in office, it may appoint one additional

vice-president.

44. A person holding office as the president, a vice-president or the
rressurer shall vacate the office If he resigns from it by notice sighed
by him and given to the Alliance or if he ceazes to be 8 mamber of
the council; otherwise he shall hold the office until the conclusion of
the ennusal general meeting next following his eppointment or last re-
appointment, when he shell retire but shall be eligible for re-

appointment at that meeting.

45. A person shall not be appointed or re-appointed as the
presidant, a vice-president of the tressurer unless he is qualified to
hold offica s @ mamber of the council and, in the case of an
appointment or re-appaintment at an annual general meeting, he has

been nominated by the council.

18.



46. A person shall not be qualified to hold office as a member of
the council unless he is an ordinary member or is a director of or is
employed in an executive or consultative capacity by a company

which is an ordinary member or a subsidiary of an ordinary member,

47. The president, each vice-president and the treasurer shall be

members of the council ex officio.

48. (A) In this articte "council representative" means a person
wha, being qualified to hold office, is appointed or is to be appointed

a member of the council pursuant to this article.

{8) For the purpoee of appointing council represantatives, the
ordinary members shall be divided into categories (as at the adoptlon
date and each subssquent st October) sccording to their respsclive
turnovers, ss shown in the following table, for the immediately
preceding yeer; and (subject to paragraphs (C) and (F) of this article)
each membar In category A shall be entitled to appoint one council
representstive and the rambers of esch of categories 8 and C shall
ba entitled, between them, to appoint tha nurmber of council
raprasentativas shown in the toble:

Number of council

Category of mambership represgntativas

A  Ordinary membars with 8 tuenover
in excess of £50 million

8 Ordinery mambers with 8 turnover in
excess of £2 millicn but not
exceading £30 million 18

C  Ordingry members with a turnover not
exceeding £2 million 4

19.



The council may from time to time vary the amounts of turnover

shown above.

©

(1)

(2)

If on the adoption date -

two or more persons hold office as members of the
council of the Alliance or The Cake & Biscuit Alliance
Limited under appointments made by a member in

category A; and

at least one of those persons is employed in an executive
capacity by @ subsidiary of that member which
manufactures @ sector of Alliance products to the

exclusion of any other company in the same group,

then that mernbaer shall have the right to eppoint &s an additional

council representative a person who Is employed In an executive

cepacity by the subsidiary; but the right shall lspse if -

&)

{#)

5

it st amw time romains anexercised for a period of 30

days;

the subsidiary cesses 10 manufscture the scctor of
Alliance products referrad to in sub-parageaph {2) to the

uxclusion of any othet company in the same group; or

the member or the subsidiary becomes a subgidiary of a
company which is not in the same group as the member on

the adoption date.



. T

Upon the occurrence of either of the events mentioned In sub-
paragraphs (4) and (5) a person holding office as an additional council

representative shall forthwith vacate his office.

(D) The president shall not be eligible for appointment as a
council representative, and if a council representative is appointed us
the president he shall thereupon vacate office as a council

representative.
/

(€) Each vice-president shall be eliglble for appointment as a

council representative.

(F) 1f during sny period (in this article referred to as "the
relevant pertod" a person Is both the treasurer and a director of or
employed 1n an executive or consultative cspacity by an osrdinary
member or 8 subsidiary of an ordinary member, that person shaill be
{subject to article 51) the council ropresentative, or ons of the

council representatives, of -

(1) the member, If In category A, during the relevant perlod
‘for 8o long &s the member remaing a roarnber in category A)
and theresfer unlsss or ontil he s removed from or

vacates office undecr paragreph (Gl of this article; or

'2}  the category to which the member belonas, if in category
B or C, from :he lst Jenvary next following the beginning
of ‘the celevant peciod until the 31st December next
followirg the end of the relevant period [inclusive of each

date}.

21.



The number of council representatives which the member or the
category may appeint shall abate and, in the case of a member in
category A, its council representative, or such one of its council
representatives as shall be nominated by the member or (in default)
by the council, shall vacate office, as may be necessary Lo ensure
that the number of council representatives of the member or

category does not exceed the number to which it is entitled.

(G) Each member in category A may, by notice signed by or
on behalf of it and given to the Alliance, fram time to time appoint
the number of council representatives to which it is entitled snd
remove from office any council representative appointed by it. If a
member ceases to be a member in category A {whether by reason of
its becoming & member of any other category on 1st October in any
year or by reazon of its cessing to be @ member under article 16) its
right of sppointment and removal of council representatives shall
thareupon ceasa and any person then holding office as Its council

representative shall thereupon vacste that office.

(H) The members in each of categocies B and C shall alect the
council rapresentatives to which the category is entitled ir

accordance with the following provisions -

)} Easch member of each of those categories may nosminate
one person for election as one of the council
representatives of its category. if a person is nominated
by both categories, he must decide for which of them he

will stand and withdraw his candidature for the other.

22.
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If the number of persons standing for election as the
council representatives of either category does not
exceed the number of council representatives to which it
is entitled, those persons shall be deemed to be elected as
that category's council representatives. Otherwise the
council representatives of that category shall be elected
either at a separate meeting of the members of the
category or by ballot {by post or otherwise) as the council
raay prescribe or approve. Every member shsll have one
vote for sach council representative to which his category
is entitled. Every election shall be held in such manner
{(being not inconsistent with these articles) as the council

may prescribe or approve.
Elections shall be held between the adoption date and
30th November 1986 snd between lst October and 30th

November in esch subsequant year,

The councll representatives of categories B snd C shall

(subject to article 511 hold office during the year niext following their

elaction. The council may fill & casual vacanty among those council

reprasentatives. A retiring council repressntative shall be eligible

tor re-aiection,

49. A person qualified %o hold office may be appointed as an

additional member of the council -

23.
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(1) by the Alliance by ordinary resolution if he has been

nominated by the council; or

(2) by the council.

A person appointed as & member of the council under this article
shall (subject ta article 51) hold office until the conclusion of the
annual general meeting next following his appointment or last
re-appointment, when he shall retire but shsll be eligible for re-

appointment at that meeting.

50. A member of the counci! shail not by reason of his office be
ligble to sccount to the Alliance for any benefit which he derives
from & trenssction or arrangement to which the Alliance is a party
and in which he is interosted, and the transaction or arrangement

shell not be lleble to be svoided by reason of his office.

DISQUALIFICATION OF MEMBERS OF
THE COUNCIL

s1l. ‘The office of 8 member of the counctl shall be forthwith

vacated -

(1)  if a receiving order is made against him or hs makes sny

arrangemant ar composition with his creditors generally;

¢2) if he is, or may be, suffering from mental disorder and

either -

24,
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(&)

(%)

{6}

n

(a)

(b)

he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Heaith Act 1983 or, in Scotland, an
application for adrission under the Mental Health

(Scotland) Act 1960, or

an order is riade by a court of competent
jurisdiction (whether in the United Kingdom or
slsawhere) on the ground (however formuiated) of
mental disorder for his detention or for the
appointment of a receiver or other person to
axercise powers with respsct to his property or

affalrs;

it he ceasss to be qualified to hold of fica under arlicle 46;

if he Is prohibited by law from holding office;

i# he is removed from office under section 303 of the Act;

if he js gbsent from meetings of the council for twelve

successive manths and his alteenate {if any) has not during

that period attended in his stead and the council resolves

that his office be vecated; ar

if ha resigns his office by natice signed by him and given

to the Alliance.

25.



52. The provisions of section 293 of the Act shall not apply to the

Alliance.

ALTERNATES

53, A member of the council {other than an alternate member) may
appoint as his alternate any person who holds or is qualified te hold
office as a member of the council, and may remove from office an
alternate so appointed by him. The appointment of an aiternate shall
cease If the person appolnting him ceases to be a member of the

council and is not forthwith re-appointed to the council.

54, Every salternate shall be entitled to attend and vote as a
member of the council at any meeting of the council and of any
committee of the council of which the psrson appointing him is a
member at which that person is not personally present, and genecally
to perform @il the functions of a member of the council in the

abgance of the person appointing him.

55, Except gs othsrwise provided in thesa articles, an alternate
shall be deemed for all purposes to be a membar of the council, alone

responsible for his cwn acts and dafaults, and not the sgent of the

person gppointing him.

56. Any sppointment or removal of an slternate shall be made by
notice signed by the person making it and given to the Alliance, or in

eny othsr manner approved by the council.

26.



POWERS OF THE COUNCIL.

57, Subject to the provisions of the Act, the memorandum of
association and these articles, the business of the Alliance shall be
managed by the council, which may exercise all the powers of the

Alliance.

58, The council may snake such bve-laws {being not inconsistent
with these articles) as it may think fit for the management of the

Allience's affairs and may alter or rescind any bye-laws so made.

59. The council may prescribe that products of such description as
it may from time to time determine shall be includad in the Alliance
products, sither as an addition to any existing sector of Alliance

products or 88 an additionsl sector of Alllance products.

60. The councll may delegate any of its powars {except the powar
to make, alter or rescind bye-laws) to any commities consisting cf
kwo OF Fote persons, who need not be rembers of the counnil. Any
such delsgation may u- nede subject to eny conditions {baing not
incomntlatent with these articles) which the counci! may impos?, and
cither collaterally with or to the exclusion of its own powers, snd
may be revoked o altered. Subject to sny such conditions. ths
proceedings of every committee shall be governed by the previsions
of thase articies reguleti g the proceedinga of the council s0 far a8

they ars capable of spplylng.




PROCEEDINGS OF THE COUNCIL

¢.. The council may regulate its proceedings as it thinks fit. A
member of the council who is also an alternate shall be entitied, in
addition to his own vote, to a separate vote for each absent member
for whom he is an alternate. In the case of an equality of votes the

chairman of the meeting shail have a sacond ar casting vote.

g2. (A) A motion which involves a matter of policy ghall not be
carried by the council at the first meeting at which it is considered
unless all the votes cast are in favour of the motion; and if at that
meeting a vote Is cast against the mation, it shall be reconsidered at
a further meeting of the council to be held not less than 14 days and
not more than 30 days after the first meeting. At the further
meeating the motion shall be passed by a simple majority of votes
unless the councll decidas (by & simple majority of votes) to submit
the matter to the Alliance in general meeting for decision. 1f a
question arises ss to whether or not & motion involves a matter of
policy, the question shall be referted to the chaleman of the meeting,
whose ruling shall be final snd conclusive,

®) A motion to which puragraph (A} of this srticle does not
apply shell (subject to article 16(8)) be pussed by @ sirnple majority of

votes,

(C) A person dealing with the Allignce shall not be concerned
to see or enquire whether 2 motion of the council is one to which

paragraph {A) or {8} of this article applies.
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63. The council or the president may, and on the request of at l:aast
three members of the council the secretary shall, convene a meeting
of the council. At least seven clear days' notice of every meeting
shall be given to every member of the council and every alternate
who is not absent from the United Kingdom. The notice shall specify
the time and place of the meeting and, in the case of a meeting
convened at the request of members, the general nature of the
business to be transacted, and only the business so notified shall be

transacted at the meeting.

64. Unless the council decides otherwise, the quorum for the
trensaction of the buisness of the council shall be three. An
slternate shall be counted in @ quorum in the shesence of the person
appointing him, but not less than three Individuals shall constitute the

quorum.

£5. A mamber of the council mey vote and be counted in the
quorum upon 8 motlon in respect of any metter In which he is

interested.

66. The continuing membars ot member of tha council may act
notwithstanding a vacancy In its body; but If its number is less than
the number fixed us its quotum, the continuing member or members

may act for the purpose only of convening a general meeting.

¢7. The president or, in his absence, a vice-presidant shall preside
at all meetings of the council; but if neither the president nor 2

vice-president is present within five minutes after the time
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appointed for the meeting and is willing to preside, the members of

the council present may choose one of their number to be chairman.

68. All acts done by a meeting of the council or of a committee of
the council or by a person acting as a member of the council shall,
notwithstanding that it is afterwards discovered that there was &
defect in the appointment of any of the members of the council or
that any of them was disqualified or had vacated office or was not
entitled to vote, be as valld as if every such person had been duly
appointed, was qualified, had continued to be a member of the

council and had been entitled to vote.

THE SECRETARY

£9. The council shali, subject to the provisions of the Act, sppoint
the secretary on such terms as it thinks fit. The council may slso
appoint any other person, either generally or specially, to perform all
or any of the duties of the sacretary. A reference in these articles to

the secretary shall include any other person so sppointad.

THE SEAL

70. The common seal of the Alliance shall be used only with tha
gutharity of the council or 8 committee of tha council authorised by
the council. Every instrument to which the seal is affixed shall be
signed autographically by one member of the council and the

secretary or by two members of the council.
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ACCOUNTING RECORDS

71. A member of the Alliance who is not a member of the council
shall not have any right of inspecting the accounting records of the

Alliance, except as conferred by law or as authorised by the council.

NOTICES

72. Any notice to be given by or to the Alliance pursuant to these
articles shall be in writing. A notice to be given by the Alliance o a
membec of the Alliance or of the council shall be given to hi'n either
personally or by leaving it or sending it through the post in & prepaid
envelope addressed to him, in the case of a member of the Alliance,
at his registered address and, in the case of a member of the council
at on address in the United Kingdom to be given by him to the
Alliance for the purpose. Any notice to be given to the Alliance shall

be depasited at its registered office.

73. A member of the Alliance without a registered address in the
United Kingdom shell not be entitled to receive any notice from the
Alliance unlesz he bas given to the Alliance an address in the United
Kingdom for the service of notices, which address ghall be deemed

for that purpose to be his registered address.

74. A notice sent by post shall be deemed to have been given on the
expiry of 48 hours after the envelope containing the notice was
posted. Proof that the envelope was properly addressed, prepaid and

posted shall be conclusive evidence that the notice was given.
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75. (A)

(1)

(2)

" (8)

ALTERATION TO THESE ARTICLES

Article 62 shall not be deleted or altered without either-

the sanction of an extraordinary resolution passed at a
separate meeting of the ordinary members of each sector;

or

the consent in writing of those ordinary members who, on
a poll taken at each such ssparate meeting at the time
the consent s givem, would represent at least
three-fourths of the total voting rights exercisable on the

poll.

The provisions of the Act and of these articles relating to

geners! meetings shall spply to every such separate meeting; but the

number o votes to which a member is entitled on 3 poll shall be

determined by reference exclusively to his turnover from the sector

of Alliance products by virtue of which he belongs to the sector of

membars concerned.
(C) For the purpose of this article -

{1

those ordinary members who at the last preceding 1st
October fell within category ¢ for the purpose of article

48 shali form a separate sector of members; and
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(2) those ordinary members, not falling within sub-~paragraph
(1), who manufacture a separate sector of Alliance

products shall form a separate sector of members.

If a member manufactures two or mare sectors of Alliance products,

the member shall belong to each sector of members concerned.

INDEMNITY

76. Subject to the provisions of the Act. every member of the
counct] and other officer of the Alllance {including an auditor) shall
be indemnified cut of the assets of the Alliance against any costs,
charges, sxponses, loss or Hability incurred by him in or about the

execution of or otherwise In relation to his office.

WINDING UP

77. Clause 9 of the memorsndum of sssoclation relating to the
winding up ard dissolution of the Alliance shall have effect as if ILs

provisions wece repeated In these griicles.
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SPECIAL RESOLUTION
of

THE BISCUIT, CAKE, CHOCOLATE AND CONFECTIONARY ALLIANCE
(passed 15th May 1993)

At the Annual General Meeting of the Alliance held on 15th Hay 1993 the
following resolution was duly passed as a special resolution:

RESOLUTIOHN

THAT the Articles of Association of the Alliance be altered as follows:

(1)
(2)

by substituting for the words “the imwediately preceding year® the
words "the penultimate year* in article 9;

by substituting for Article 12 the following Article:

*32(A) The council shall Erescribe for each year a sum expressed
as an asount per £1,000,000 of turnover (in this article referred
to as “the prescribed suvw®) by veference to which the amount of the
subseription of each ordinary wember for that year shall be fixed.
The prescribed sum shall not exceed £500 without the sanction of an
ordinary resolution of the Alliance.

(B) The asount of the subscription of every ordinary member for
each year shall be fixed by reference to the prescribed sum for
that year and to his turnover for the penultimate year in
accordance with the following table:

Amount of wewmber's turnover Amount of subscription

£i09,000 3 iess 10 per cent of the prescribed
sum for every £100,000 (or part
thereof) of the mewmber's total
turnover

re than £500,000 up to

Mo 25 per cent of the prescribed
£2,000,000 (inclusive)

sum for every £250,000 (or part
thereof) of the member's total
turnover

LY HANDS BUTLEN

WEAUFORT HOUSE

1557 @ STOLPH STREEY
LONDON, EG2A /ot
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(3)

(4)

More than £2,000,000 the prescribed sum for ever
£1,000,000 (or part thereof) of
the member's total turnover

(C) The amount of the subscription of every associate member for
each year shall be a sum equal to two thirds of the subscription
which he would be liable to pay for that year if he were an
ordinary member, or such other sum as the Alliance may prescribe by
ordinary resolution.

(D) The amount of the subsciiption of every overseas member for
each year shall be £100, or such other sum as the council may
prescribe.

(E) The Alliance shall before 3lst January in each year give to
the ordinary members and the associate members notice of the
prescribed sum for that year and to the overseas members notice of
the amount of their subscriptions for that year.“;

by substituting for the words “for the year which ended” and for
the whole of paragraphs (1) and (2) which follow the words "for the
penultimate year™ in Article 37; and

b{ substituting for the words “for the immediately preceding year®
the words “for the penultimate year® in Article as(n?

e

é b

Director



“!0 . \S6 562.. ? - , yF

> !
m-‘rulw'
THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE COMPANIES HO
AND NOT HAVING A SHARE CAPITAL Y8 MAY 1983
M 86]

ARTICLES OF ASSOCIATION
of
THE BISCUIT, CAKE, CHOCOLATE AND CONFECTIONARY ALLIANCE

(Adopted on 24th October 1986 and
altered on 15th Hay 1993)

PRELIHINARY
In these articles, unless the context otherwise requires -

"the Act" wmeans the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force;

“the adoption date* means the date on uhich thess articles are
adopted as the articles of association of the Alliance;

*Alliance products” means products of the following descriptions:
() Dbiscuits,

(b) cake and flour confectionery,

(c) chocolate and chocolate confectionsry,

(d)  cocoa, tncluding z3coa butter, and

{e) sugar confectionery;

and products of such other descriptions as way be prescribed by the
council under ariicle 59; and “sector of Alliance products® means
Alliance products of the description fallfng within each of heads
(a), (b}, (c), {(d} ant (e) above (together in each case with any
additions prescribed by the counci) uader article 59) and products
of any other description nrescribed by the council as an additional
sector under article 59;

"these articles” means these articles of association as originally
framed or as altered from time to time by special resolution;

1. AICHARDS g%T}%SSSE
BEAUFO
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2.

"associate member", "ordinary member" and "overseas member" mean
those persons respectively qualifying for associate, ordinary and
overseas membership whose names are entered on the register of
members of the Alliance and "member" means a person who is an
associate member, an ordinary member or an overseas member;

"clear days" means, in rvrelation to the period of a notice, that
period excluding the day on which the notice is given or is deemed
to be given;

"the council” means the council for the time being of the Alliance;
"group” means a group of companies comprising a holding company and
its subsidiaries under section 736 of the Act and “company" has the
same meaning as in that section;

"turnover” has the meaning given to it by article 8;

“the United Kingdom® means Great Britain and Northern Ireland;
“year" means a calendar year;

and, subject as aforesaid, any word or expression to which a
meaning is given by the Act has the meaning so given on the
adoption date.

For the purposes of these articles, a company shall be deemed to be

the manufacturer or seller of a sector of Alliance products manufactured
or sold by any of its subsidiaries.

3.

MEMBERSHIP
The members shall be -

(1) every person whose name §s entered on the register of
members of the Alljance on the adoption date;

{2) every other person whose nawe is entered on the register of
menbers of The Cake & Biscuit Alliance Limited on the
adoption date who agress to become a member before 1st
Januvary 1987; and

{3) any other person elected by the council to mesbership after
the adoption date whose name is entered on the register of
regbers of the Alliance.

Every person mentioned in sub-paragraph (2) shall be deemed to have been
elscigd as a wrember on Ist January 1987 for the purposes of articles 9
an .

i.

(A) The wmembers of the Alliance shall be divided into the

following classes of membership -

(1) ordinary wmesbership, comprising those mesbers  who
manufacture any Alliance products in the United Kingdom;

2.
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(2) associate membership, comprising those members, not
qualifying for ordinary membership, who sell in the United
Kingdom any Alliance products manufactured by them
respectively outside the United Kingdom; and

(3) overseas membership, comprising those members, not
qualifying for ordinary or associate membership, who
manufacture any Alliance products outside the United
Kingdom.

(8) An associate wmember shall not be entitled to vote at any
general meeting, but he shall be entitled to receive notice of and to
attend every general meeting.

(C) An overseas member shall not be entitled to receive notice
of or to attend or vote at any general meeting.

5. Any person qualifying for ordirary, associate or overseas
membership may apply to become a member of that class by sending to the
Alliance an application, in such form as the councii way prescribe,
signed by or on behalf of the applicant. The council may refuse to elect
an applicant to wembership without giving any reason, unless his name is
entered on the register of members of The Cake & Biscuit Alliance Limited
ggsghe adoption date and he has applied for wembership before 1st January

6. If the names of two or more coepanies of which one is the holding
company of the other company or companies are at any time entered on the
register of mesbers of the Alliance, the holding comgan¥ shall be
entitled to exercise and enjoy the rights of mewbership and be liable as
a member to the exclusion of any other such compjany.

7. Hembershiip of the Allfance shall not be transferable or
transmissible.

HEHBERS' TURNOVER

8. For the purposes of these articles the turnover of a mewber for any
year is the aggre?ate of the amounts {exclusive of value added tax or any
similar tax) received durtng the year by the mesbar or by any of its
subsidiaries from -

(1) sales (whetrer within or outside the United Kingdom) of
Alliance products wanufactured (whether by the member or any
other parson} in the United Xingdom; and

(2) sales in the United Kingdom of All{ance products
manufactured (whether by the mesber or any other person)
cutside the uUnited Xingdos.

For this purpose a sale by the mesber to any of its subsidiaries, or by
any of its subsidiaries to the seaber or to another of its subsidiaries,
shall be disregarded.

9. Every wmesber shall send to the Alliance on or before 31st January
in each year and upon his election to meshership (unless he is elected

3.
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hefore the 31st January in the year of his election) a written statement
showing the amount of his turnover from each sector of Alliance products
for the penultimate year. If the council so requires, the statement
shall be certified by the member's auditor.

ENTRANCE FEE AND SUBSCRIPTIONS

10.  Every person shall, upon his election to membership, pay to the
Alliance such fee (if any} as may be prescribed by it by ordinary
resolution.

11.  Every member shal) pay to the Alliance on or before 31st January in
each year and upon his election to membership {unless he is elected
before the 31st January in the year of his election) a subscription for
the year of an amount fixed in accordance with article 12; but a member's
subscription may be paid by such instalments as the council may permit.

12, (A) The council shall prescribe for each year a sum expressed as
an amount per £1,000,000 of turnover (in this article referred to as "the
prescribed sum®) by reference to which the amount of the subscription of
each ordinary member for that year shall be fixed. The prescribed sum
52a111?ot excead £500 without the sanction of an ordinary resolution of
the Alliance.

(8) The amount of subscription of every ordinary member for each
yeay shall be fixed by refarence to the prescribed sum for that year and
tob?is turnover for the penultimite year in accordance with the following
table:

Amount of member's turnover Amount of Subscription

£500,000 or less 10 per cent of the prescribed
sum for every £100,000 (or part
thereof) of the member's total

turnover

Hore than £500,000 up to 25 per cent of the prescribed

£2,000,000 {inclusive) sum for every £250,000 (or part
thereof) of the member's total
turnover

Hore than £2,000,000 the prescribed sum for ever

£1,000,000 (or part thereof) of
the member's turnover

(C) The amount of the subscription of every associate memwber for
each yvear shall be a sum equal to two thirds of the subscription which he
would be Tiable to an for that year if he were an ordinary member, or
such other sum as the Alliance may prescribe by ordinary resolution.

(D) The awmount of the subscription of every overseas member for
each year shall be £100, or such other sum as the council may prescribe.

(E) The Alliance shall before 31st January in each year give to
the ordinary wembers and the associate members notice of the prescribed
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sum for that year and to the overseas members notice of the amount of
their subscriptions for that year.

13. The council may, in its discretion, remit or repay a member's
subscription in whole or in part.

14. Subject to article 13, a person who ceases to be a member of one
class and becomes a member of another class during the currency of a year
shall pay for that year only one subscription, which shall be the higher
of the subscriptions payable for that year in respect of the classes of
membership concerned. Otherwise a person who becomes or ceases to be a
member during the currency of a year shall (subject to article 13) pay
the whole of his subscription for that year without any rebate and, if he
gives notice of his resignation after 30th September in any year, he
shall pay the whole of his subscription for the next following year
without any rebate.

15, Unless the council decides otherwise, a member whose subscription
is wholly or partly in arrear for at least 90 days shall not be entitled
to exercise or enjoy any of the rights of membership.

CESSATION OF MEMBERSHIP
16. A member shall forthwith cease to be a member -
(1) if he resigns his membership by notice to the Alliance;

(2) if, being an ordinary member, he ceases to qualify for
ordinary wembership or if, being an associate member, he
ceases to qualify for associate membership or if, being an
overseas member, he ceases to qualify for overseas
membership;

(3) if, 1in the case of an individual, a receiving order is made
against him or he makes any arrangement or composition with
his creditors generally;

(4) if, in the case of an individual, he 1is, or may be,
suffering from mental disorder and either:

(a) he is adwitted to hospital in pursuance of an
application for admission for treatment under the
Hental dealth Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

(b) an order is wade by a court of competent jurisdiction
(whether 1in the United Kingdom or elsewhere) on the
ground (however formulated) of wmental disorder for
his detention or for the appointment of a receiver or
other person to exercise powers with respect to his
property or affairs;

(5) if, 1in the case of a company, it becomes after the adoption
date a subsidiary of another company which is a wmember or is

5.




in the same group as a member and the council resolves that
it cease to be a member;

(6} if, in thc case of a company, it goes into Tiquidation or a
receiver or similar officer is appointed of the whole or any
part of its undertaking or assets;

7N if he fails to pay the whole or any part of any fee or
subscription payable by him to the Alliance for a period of
twelve months from the date on which it became due for
payment and the council resolves that he cease to be a
member; or

(8) if, in the opinion of the council, he is guilty of conduct
rendering him unfit to be a member and the council resolves
by a majority of two thirds of those voting on the
resolution that he cease to be a member.

17. If the council proposes that a member shall cease to be a member
under sub-paragraph (8) of article 16, it shall -~

(1) give to the member at least fourteen clear days' notice of
the place and time of the meeting of the council at which
the motion for his cessation of membership is to be put and
of the grounds on which it is to be put; and

{2) permit the member to attend the meeting and (before the
motion is put to the vote} allow him to give orally or in
w;itin% tany explanation or defence of his conduct he may
think fit.

18. A person who ceases to be a member shali remain liable for any
subscription or other moneys which may thoen be due from him to the
Alliance and for any sum which may thereafter become payable by him under
the memorandum of association.

GENERAL MEETINGS

19. A1} general wmeetings other than annual general meetings shall be
called extraordinary general meetings.

20. The council may convene a general meeting and, on a requisition
made in accordance with the Act, shall convene an extraordinary general
meeting for a date not later than eight weeks after the receipt of the
requisition.

HOTICE OF GENERAL MEETINGS

21. An annual general weeting and an extraordinary general meeting for
the passing of a special resolution shall be called by at least twenty-
one clear days*® notice and all other extraordinary general meetings shall
be called by at least fourteen clear days' notice. Every notice shall
specify the tima and place of the weeting and the general nature of the
business to be transacted. Except as otherwise provided in these
articles, the notice shall be given to all the members, to the auditors
of the Alliance and to all the members of the council.




22. The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at the meeting. Any member present
at a meeting, whether 1in person or by proxy or by an authorised
representative, shall be deemed to have received notice of the meeting.

PROCEEDINGS AT GENERAL MEETINGS

23. No business shall be transacted at any general meeting unless a
quorum is present. Except as otherwise provided in these articles, five
members entitled to vote at the meeting, each being a member or an
authorised representative of a company, shall be quorum.

24. If a quorum is not present within fifteen minutes from the time
appointed for the meeting (or such longer peried as the chairman of the
meeting may allow), the meeting, if convened on the requisition of
members, shall be dissolved and, in any other case, shall stand adjourned
to the same day in the next week at the same time and place, or to such
time and place as the council may determine. If at the adjourned meeting
a quorum 1is not present within fifteen minutes after the time appointed
for the meeting, any one person entitled to be counted in a quorum at the
meeting shall be a quorum,

25. The president or, in his absence, a vice-president shall preside as
chairman at every general meeting; but if neither the president nor a
vice president is present within five minutes after the time appointed
for the meeting and is willing to preside, the members of the council
present shall elect one of their number to be chairman or, if there is
only one of them present who is wiiling to preside, he shall be chairman.
If no member of the council who is willing to preside is preseat within
five minutes after the {ime appointed for the meeting, the members
present in person and entitled to vote shall elect as the chairman one of
their number or the authorised represestative of a company entitled to
vote.

26. The chairman of the meeting way, with the consent of any meeting at
which a quorum is present, and shall, if so divected by the meeting,
adjourn the weeting from time to time or sine die and from place to
lace. {lo business shall be transacted at an adjourned meeting except
usiness which wmight properly have been transacted at the meeting from
which the adjournment took place.

27. If a weeting is adjourned for thirty days or more or sine die, at
least seven clear days® notice specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted
shall be given. Otherwise notice of an adjourned meeting need not be
given.

28. If an amendment proposed to a resolution shall be allowed or ruled
out of order by the chairean of the meeting in good faith, any error in
the ruling shall not invalidate the proceedings on the substantive
resolution. An amendment to & special resolution or an extraordinary
resolution (except an awendment to correct a patent clerical error) shall
not he allowed.




29. A resolution put to the vote of a general meeting shall be decided
on a show of hands unless, before or on t.e declaration of the result of
the show of hands, a poll is demanded by the chairman of the meeting or
by any one member having the right to vote at the meeting.

30. Unless a poll is duly demandcd and not withdrawn, a declaration by
the chairman of the meeting that a resolution has been carried, carried
unanimously or by a particular majority or losc¢ or not carried by =a
particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the
numb$r or proportion of the votes recorded in favour of or against the
resolution.

31. A poll demanded on the election of a chairman of the meeting or on
the question of an adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such time
(being not more than thirty days after the poll was demanded) and place
as the chairman of the meeting directs. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business
other than that on which the poll has been demanded.

32. A poll shall be taken in such manner as may be directed by the
chairman of the meeting, who may appoint scrutineers (who need not he
members) and fix a time and place for declaring the result of the poll.
The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

33. The demand for a poll may be withdraw before the poll is taken only
with the consent of the chairman of the meeting. If the demand is so
withdrawn, the meeting shall continue as if it had not been made and its
withdrawal shall not invalidate the result of a show of hands declared
before the demand was made.

34. If a poll is not taken immediately and if the time and place at
which it is to be taken are not announced at the meeting at which it was
demanded, seven clear da¥s' notice of the time and place shall be given.
Otherwise notice of a poll need not be given.

35. In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman of the weeting shall be entitled to a casting
vote in addition to any other vote he may have.

36. A member of the council way Sﬁaak at a general meeting
notwithstanding that he is not a mesber of the Alliance.

VOTES AT GENERAL HEETINGS

37. Except as otherwise provided in these articles, on a show of hands
every member who (being an individual) is present in person or {being a
company) is present by an authorised representative, not being himself a
member entitled to vote, shall have one vote and on a poll every member
shall have cne vote for every complete £1 of the member's turnover for
the penuitimate year.

38, No objection shall be raised to the qualification of any voter
except at the meeting or adjourned weeting at which the vote in dispute

8.



is tendered, and every vote not disallowed at the meeting shall be valid.
Any objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

39. A member entitled to vote at a general meeting may appoint any
other person (who need not be a member) as his proxy to vote for him on a
poll.

40. The instrument appointing a proxy shall be in writing in any usual
form or in any other form approved by the council, and shall be under the
hand of the appointor or of his agent duly authorised in writing or, if
the appointor is a company, either under its common seal or under the
hand of an officer. Instruments of proxy need not be witnessed.

41, To be valid, the instrument appointing a proxy and the authority
(if any) under which it is signed, or a copy of the authority certified
notarially or in another way approved by the council, shall be deposited
at the Alliance's registered office or at such other place in the United
Kingdom as 1is specified in, or in any document accompanying, the notice
convening the meeting not less than 48 hours before the time appointed
for the meeting or adjourned meeting or (in the case of a poll taken more
than 48 hours after it was demanded? the time appointed for taking the
poll at which it 1is to be used. Unless the contrary is stated in the
instrument, it shall be valid also for any adjournment of the meeting to
which it relates.

42. A vote cast or a poll demanded by a proxy shall not be invalidated
by the previous termination of his authority unless notice of the
termination has been received by the Alliance at its registered office
not less than three hours before the time appeinted for the weeting or
adjourned meeting at which the vote is cast or the poll demanded or (in
the case of a vote cast at a poll not taken on the day it was demanded)
the time appointed for taking the poll.

THE OFFICERS ARD THE COUNCIL

43. At each annual general weeting the Alliance shall appoint three
persons to hold office as the president, vice-president and treasurer of
the Alliance respectively and way appoint one other gerson to hold office
as an additional vice-president. The council may fill a casual vacancy
in any of those offices and, 1if at any tiwe there is only one vice-
president in office, it may appoint one additional vice-president.

43. A person holding office as the president, a vice-president or the
treasurer shall vacate Lhe office if he resigns from it by notice signed
by him and given to the Alliance or if he ceases to be a member of the
council; otherwise he shall hold the office until the conclusion of the
annual general meeting next following his agpointment or last re-
appointment, when he shall retire but shail be eligible for re-
appointment at that meeting.

45. A person shall not be appointed or re-appointed as the president, a
vice-gre51dent or the treasurer unless he is 2ua]ified to hold office as
a member of the council and, in the case of an appointment or re-

appoiq%ment at an annval general meeting, he has been nominated by the
council.
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46. A person shall not be qualified to hold office as a member of the
council unless he is an ordinary member or is a director of or is
employed in an executive or consultative capacity by a company which is
an ordinary member or a subsidiary of an ordinary member.

47. The president, each vice-president and the treasurer shall be
members of the council ex officio.

a8.  (A) In this article "council representative" means a person who,
being qualified to hold office, is appointed or is to be appointed a
member of the council pursuant to this article.

(B) For the purposes of appointing council representatives, the
ordinary members shall be divided into categories {(as at the adoption
date and each subsequent 1Ist October) according to their respective
turnovers, as shown in the following table, for the penultimate year; and
(subject to paragraphs (C) and (F) of this article) each member in
category A shaill be entitled to appoint one council representative and
the members of each of categories B and C shall be entitled, between

thgT. to appoint the number of council representatives shown in the
tables:

Number of council
Category of membership representatives

A Ordinary members with a turnover
in excess of £50 million

B Ordinary members with a turnover in
excess of £2 million but not
exceeding £50 million 18

¢ Ordinary wmembers with a turnover not
exceeding £2 miilion 4

Tge council may from time to time vary the amounts of turnover shown
above.

(C) If on the adoption date -

(1) two or more persons hold office as members of the
council of the Alifance or The Cake & 8iscuit
Alliance \Limited under appointwents made by a member
in category A; and

(2) at leust one of those person is employed in an
executive capacity by a subsidfary of that member
which manufactures a sector of Alliance products to
the exclusion of any other company in the same group,

then that mewber shall have the right to appoint as an additional

council representative a person who is employed in an executive
capacity by the subsidiary; but the right shall lapse if -
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(3) it at any time remains unexercised for a period of 30
days;

(4) the subsidiary ceases to manufacture the sector of
Alliance products referred to in sub-paragraph (2} to
the exclusion of any other company in the same group;
or

(5) the member or the subsidiary becomes a subsidiary of
a company which is not 1in the same group as the
member on the adoption date.

Upon the occurrence of either of the events mentioned in sub-
paragraphs {4) and (5) a person holding office as an additional
council representative shall forthwith vacate his office.

(D) The president shall not be eligible for appointment as a
council representative, and if a council representative is
appointed as the president he shall thereupon vacate office as a
council representative.

(E) Each vice-president shall be eligible for appointment as a
council representative,

{F) If during any period (in this article referred to as “the
relevant period'? a person is both the treasurer and a director of
or employed in an executive or consultative capacity by an ordinary
member of a subsidiary of an ordinary member, that person shall be
(subject to article 51) the councii rvepresentative, or one of the
council representatives, of -

(1)  the member, if in category A, during the relevant
period (for so long as the member remains a member in
category A) and thereafter unless or until he is
rewmoved from or vacates office under paragraph (G) of
this article; or

(2) the category to which the wember belongs, if in
category B or C, from 1st January next following the
beginning of the relevant period until the 3ist
Decesber next following the end of the relevant
period (inclusive of each date).

The number of council representatives which the wmember or the
category may appoint shall abate and, in the case of a member in
category A, its council representative, or such one of its council
representatives as shall be nominated by the member or (in default)
bz the council, shall vacate office, as may be necessary to ensure
that the nusber of council representatives of the member or
category does not exceed the nusber to which it is entitled.

(G) tach Hember in category A way, by notice signed by or on
behalf of it and given to the Alliance, from time to time appoint
the sumber of council representatives to which it is entitled and
remove from office any council representative appointed by it. If
a member ceases to be a member in category A (whether by reason of
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its becoming a member of any other category on lst October in an
year or by reason of its ceasing to be a member under article 16{
its right of appointment and removal of council representatives
shall thereupon cease and any person then holding office as its
counci] representative shall thereupon vacate that office.

{H) The members in each of categories B and C shall elect the
council representatives to which the category is entitled in
accordance with the following provisions -

(1) Each member of each of those categories may nominate
one person for election as one of the council
representatives of its category. If a person is
nominated by both categories, he must decide for
which of them he will stand and withdraw his
candidature for the other.

(2) If the number of persons standing for election as the
council representatives of either category does not
exceed the number of council representatives to which
it is entitled, those persons shall be deemed to be
elected as that category's council representatives.
Otherwise the council representatives of that
category shall be elected either at a separate
meeting of the members of the category or by baliot
{by post or otherwise} as the council may prescribe
or approve. Every wmember shall have one vote for
each council representative to which his category is
entitled. Every election shall be held ia such
manner (bein? not inconsistent with these articles)
as the council may prescribe or approve.

(3) Elections shall be held between the adoption date and
30th Hovesber 1986 and betwaen lst October and 30th
Hovesber in each subsequent year.

1) The council representatives of categories B and € shall
subject to article 51) hold office during the year next following
their election. The council wmay i1l a casual vacancy among those
council reprasentatives. A retiring council wrepresentative” shall
be 2ligible for re-slectfon.

4%. A person qualified to hold office wmay be appointed as an additional
member of the council -

{1} by the Alliance by or.inary vesolution if he has been
noninated by the councils or

(2) by the cauncil.

A person appointed as a member of the council under this article shall
(subject to article 51) hold office until the conclusion of the annual
general reeting next following his ap?ointnent or last re-appointment,
whe:_he shall retive but shall be eligibie for re-appointment at that
meeting.
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50. A member of the council shall not by reason of his office be liable
to account to the Alliance for any benefit which he derives from a
transaction or arrangement to which the Alliance is a party and in which
he is interested, and the transaction or arrangement shall not be Tiable
to be avoided by reason of his office.

DISQUALIFICATION OF MEMBERS OF
THE COUNCIL

51. The office of a member of the council shall be forthwith vacated -

(1) if a receiving order is made against him or he makes any
arrangement or composition with his creditors generaily;

(2) if he is, or may be, suffering from mental disorder and
either -

(a) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
{Scotland) Act 1960, or

(b) an order is made by a court of competent jurisdiction
(whether in the United Kingdom or elsewhere) on the
qround |however formulated) of mental disorder for
his detention or for the appointment of a veceiver or
other person to exercise powers with respect to his
praperty or affairs;

{3) ;g he ceases to be qualified to hold office under article

{(4) if he is prohibited by law from holding office;
(5) if he is removed from office under section 303 of the Act;

(6) if be {is absent from weetings of the council for twelve
successive months and ms alternate (if any) has not during
that period attended in his stead and the council resolves
that his office be vacated: or

() if he resigns his office by notice signed by him and given
to the Alliance.

52. The provisions of section 293 of the Act shall not apply to the
Alliance.

ALYERNATES

53. A member of the council (other than an alternate member) may
appoint as his alternate any person who holds or is qualified to hold
office as a mesber of the councii, and wmay remove from office an
alterpate so appointed by hLim. The appointment of an alternate shall
cease if the person appointing him ceases to be a member of the council
and is not forthwith re-appointed to the council.
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54. Every alternate shall be entitled to attend and vote as a memser of
the council at any meeting of the council and of any committee of the
council of which the person appointing him is a member at which that
person is not personally present, and generally to perform all the
functions of a member of the council in the absence of the person
appointing him.

55. Except as otherwise provided in these articles, an alternate shall
be deemed for all purposes to be a member of the council, alone
responsible for his own acts and defaults, and not the agent of the
person appointing him,

56. Any appointment or removal of an alternate shall be made by notice
signed by the person making it and given to the Alliance, or in any other
manner approved by the council.

POWERS OF THE COUNCIL

57. Subject to the provisions of the Act, the memorandum of association
and these articles, the business of the Alliance shall be managed by the
council, which may exercise all the powers of the Alliance.

58. The council may make such bye-laws (being not inconsistent with
these articles) as it may thing fit for the management of the Alliance's
affairs and may alter or rescind any bye-laws so made.

59, The council may prescribe that qroducts of such description as it
may from time to time determine shall be included in the Alliance
products, either as an addition to any existing sector of Alliance
products or as an additional sector of Alliance products,

60. The counci) may delegate any of {ts powars (except the power to
make, alter or rescind bye-laws) to any cesmittee consisting of two or
more persons, who need not be wmembers of the council. Any such
delegation way be made subject to any conditions (being not inconsistent
with these articles) which the council may dimpose, and either
collaterally with or to the exclusion of its own powers, and may be
revoked or altered. Subject to any such conditions, the proceedings of
eve committee shall be governed by the provisions of these articles
rag¥ ?ting the proceedings of the council so far as they are capable of
applying.

PROCEEDIRGS OF THE COURCIL

61. The council may regulate its proceedings as it thinks fit. A
member of the council who is also an alternate shall be entitled, in
addition to his own vote, to a separate vote for each absent member for
whom he js an alternate. In the case of an equality of votes the
chairman of the maeting shall have a second or casting vote.

62. (A) A wmotion which involves a matter of policy shall not be
carried by the council at the first meeting at which it is considered
unless all the votes cast are in favour of the motjon; and if at that
renting a vote is cast against the motion, it shall be reconsidered at a
further meeting of the council to be held not less than 14 days and not
wore than 30 days after the fivrst meeting. At the further weeting the
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motion shall be passed by a simple majority of votes unless the council
decides (by a simple majority of votes) to submit the matter to the
Alliance in general meeting for decision. If a guestion arises as to
whether or not a motion invoives a matter of policy, the question shall
be rpveferred to the chairman of the meeting, whose ruling shall be final
and conclusive.

(B} A motion to which paragraph (A) of this article does not
apply shall (subject to article 16(8)9 be passed by a simple majority of
votes.

(€) A person dealing with the Alliance shall not be concerned to
see or enquire whether a motion of the council is one to which paragraph
(A} or (8) of this article applies.

63. The council or the president may, and on the request of at Tleast
three members of the council the secretary shall, convene a meeting of
the council. At least seven clear days* notice of every meeting shall be
given to every member of the council and every alternate who is not
absent from the United Kingdom. The notice shall specify the time and
place of the meeting and, in the case of a meeting convened at the
reﬂuest of members, the general nature of the business to be transacted,
and only the business so notified shall be transacted at the meeting.

64. Unless the council decides otherwise, the quorum for the
transaction of the business of the council shal' be three. An alternate
<hall be counted in a quorum in the absence of tne persen appointing him,
but not less than three individuals shall constitute the quorum.

65. A member of the council may vote and be counted in the quorum upon
a motion in respect of any matter in which he is interested.

66. The continuing wesbers or mosber of the council may act
notwi thstanding a vacancy in its body; but if its nuaber is less than the
number fixed as its quorua, the continuing member or wewbers may act for
the purpose only of cenvening a general meeting.

67. The president or, in his absence, a vice-president shall preside at
all wmeetings of the councily but if nefther the president nor a vice-
president is present within five winutes after the time appointed for the
meeting and is willing to preside, the members of the council present way
choose one of their musber to be chairwan.

68. All acts done by a meeting of the council or of 3 cowmittee of the
council or by a person acting as a sesber of the council shall,
notwithstanding that it is afterwards discovered that there was a defect
in the appoiniment of any of the sesbtrs of the council or that any of
them was disqualified or had vacated office or was not entitled to vote,
be as valid as §Ff every such person had been duly appointed, was
qualified, had continued to be a mesber of the council and had been
entitled to vote.

THE SECRETARY

69. The council shall, subject to the provisions of the Act, appoint
the secratary on such terms as it thinks fit. The council may also
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appoint any other person, either generally or speciaily, to perform all
or any of the duties of the secratary. A reference in these articles to
the secretary shall include any other person so appointed.

THE SEAL

70.  The common seal of the Alliance shall be used only with the
authority of the council or a committee of the council authorised by the
council. Every instrument to which the seal is affixed shall be signed
autographically by one member of the council and the secretary or by two
members of the council.

ACCOUNTING RECORDS

71. A member of the Alliance who is not a member of the council shall
not have any right of inspecting the accounting records of the Alliance,
except as conferred by law or as authorised by the council.

NOTICES

72.  Any notice to be given by or to the Alliance pursuant to these
articles shall be in writing. A notice to be given by the Alliance to a
member of the Alliance or of the council shall be given to him either
personally or by leaving it or sending it through the post in a prepaid
envelope addressed to him, in the case of a member of the Alliance, at
his registered address and, in the case of a wember of the council, at an
address in the United Kingaom to be given by him to the Alliance or the
purpose. Any notice to be given to the Alliance shall be deposited at
its registered office.

73. A member of the Alliance without a registered address in the United
Kingdom shall not be entitled to receive any notice from the Alliance
unless he has given to the Alliance an address in the United Kingdom for
the service of notices, which address shall be deemed for that purpose to
be his registered address.

74, A notice sent by =zost shall be deemsd to have been given on the
expiry of 48 hours after the envelope containing the notice was posted,
Proof that the envelope was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given.

ALTERATION 10 THESE ARTICLES
75.  (A) Article 62 sha’l not oe deleted or altered without either -

(1) the sanction ¢f an extraordinary resolution passed at a
separate meetiny of the ordinary wembers of each sector; or

(2) the consent *n writing of those ordinary members who, on a
poll taken at each such separate mecting at the time the
consent is givan, wmuld represent at least three-fourths of
the total voting rights exercisable on the poll.

(8) The provisions of the Act and of these articles relating to
general meetings shall apply to every such separate meeting; but the
nupber of votes ta which a mesmber is entitled on a poll shall be
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determined by reference exclusively to his turnover from the sector of

Alliance products by virtue of which he helongs to the sector of members
concerned.

{C) For the purpose of this article -

(1) those ordinary members who at the last preceding lst October
fell within category C for the purpose of article 48 shall
form a separate sector of members; and

(2) those ordinary members, not falling within sub-paragraph
(1), who manufacture a separate sector of Alliance products
shall form a separate sector of members.

If a member manufacturas two or more sectors of Alliance products, the
member shall belong to each sector of members concerned.

INDEMNITY

76.  Subject to the provisions of the Act, every member of the council
and other officer of the Alliance (including an auditor) shall be
indemnified out of the assets of the Alliance against any costs, charges,
expenses, loss or liability incurred by him in or about the execution of
or otherwise in relation to his office.

WINDING UP
77.  Clause 9 of the memorandum of association relating to the winding

up and dissolution of the Alliance shall have effect as if its provisions
were repeated in these articles.
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