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Der'ared at . 1]0-.2..6 _Theobalds Road . \

in the County of Iondon.

the ...

uefore me,

One thousand iine handred and, bPivLy. .. . ;

J  omms virnims pemms

of ... 2~ Theobalds Road in the County of London

Do solemnly and sincerely Declare that I am*.. & SBolicitor of the

‘Supremoe Court _engeged in the fomation of the Ryvita ..

Oompany

e LAMITED,

and That all the requirements of The Companies Act, 1920, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true, and by virtue of the provisions

of The Statutory Declarations Act, 1835.

Ve
!é% . day of Jamunry . S\ %m:’,wﬁ;

T M —.

('9 ?“- %"'-J'uﬁw L e
A Commissioner for Qaths. T J




/’i .
o) '-“) LER / /
RS 1/ [Form No. 25,

o

Number of)
Tevlificale |

THE STAMP ACT, 1891; THE FINANCE ACT, 1809;
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LIMITED,

Pursuant to Section 112 of The Stemp Act, 1891; as
ymended by Section 7 of The Finance Act, 1899; and
by Section 39 of The Finance Act, 1920

(See Page 2 of this Form.)

The Statement is to be lodged with the Memorandum of Association and
other Doouments when the Registration of the Company is applied for
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THE NOMINAL CAPITAL

OF

MR RYVITA OOMPALY

LIMITED,

is Men thousand L. e e e Pounds,

" divided into . Ten LNOUSANGA . e e s+ i s Shares

of One pOnd e e ‘each.

Signature

Lescription Governirg Director, .

Dated the . .. . %7 e m e day

of . . Jummary . . .19 30,

P =

* ¢ This Siatement shonld be signed by an Oficer of the Conpany
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COMPANY LIMITED B8Y SHARES.

Memoranduny  of Association

or

THE PYVITA COMPANY, LIMITED.

1. The Name of the Company is “THE RYVITA
COMPANY, LIMITED.”

2. The Registered Office of the Company will be situate
in Ingland.

3. The Obiects for which the Company is established are—

(a) To acquire and take over as a going concern and
carry on the business of an Importer, Manufacturer,
and Dealer in Foodstuffs now carried on by JoHN
EpwiN GARRATT at 96, Southwark Street, in the
County of London, under the style or firm of
“Tue Ryvita Conrany,” together with all or any
of the real and personal property and assets of

therewith or béidnging there#o/ and “with a view

@5,4’ thereto to enter into and carly into effect (either

q % the proprjetor of fhat.bugine e in, Eonnﬁg’_ci‘%l}ﬁ g e |

with or without modification) an Agreement whick
has been already prepared and engrossed, nud Is
expressed to be made between the said Jorn Epwiy
GARRATT of the one part and the above-named
Company of the other part, a copy whereof has
for the purpose of identification been signed by
JameEs WiLLiaM PARKES.

(B) To carry on, either as principals or agents and either
in connection with the business aforesaid or as
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bl S Y




distinct and separate businesses, the business or
businesses of Manufacturing and Wholesale Bakers,
Grocers, Chemists and Druggists, Manufacturers
and Importers of and Dealers in Proprietary Articles
of all kinds, and of and in Foodstuffs, Pharma-
ceutical, Medicinal, Ch»mical, Toilet, Industrial, and
other Preparations, Compounds, and Articles,

(¢} To buy, sell, manufacture, refine, manipulate, import,
export, and deal in all kinds of articles and
things which may be required for the purposes
of any of the said businesses or commonly supplied
or dealt in Dby the persons engaged therein, or
which may seem capable of being profitably dealt
with in comnection with any such businesses.

(D) To carry on, any olhir business (whether manu-
facturing or otherwise) which may seem to the
Company capable of being conveniently carried on
in connection with the above or calculated directly
or indirectly to enhance the value of or render
more profitable any of the Company’s property.

()} To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements
over or in respect of any property, and any buildings,
offices, factories, mills, works, wharves, roads, rail-
ways, tramways, machinery, engines, rolling stock,
plant, stock, barges, vessels, or things, and any rveal
or personal property or rights whatsoever which
may be necessary for, or may be conveniently used
with, or may enhance the value of any other property
of the Company.

(r) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings
offices, factories, mills, works, wharves, roads 1'aiI:
ways, tramways, machinery, engines, walls, £ences
banks, dams, sluices, or watercourses, and to clea;
sites for the sawme, or to join with any person, firm
or company in doing any- of the things afo;;esaid’
and to work, manage, and control the same or 'din’
with others in so doing. ’




(¢) To apply for, purchese, or by otF means acquire
and protect, prolong, and renew, whether in the
United Kingdom or ¢lsewhere, any patents, patent
rights, brevets d'invention, licences, trade marks,
registered designs, protections, and concessiins
which may appear likely to be advantageous or
useful to the Company, and to use and turn to
account and to manufacture under or grant licences
or privileges in respect of the same, and to expend
money in experimenting upon and testing and in
improving or seeking to improve any patents, inven-
tions, or rights which the Company may acquire
or propose to acquire,

(1) To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry
on any of the Dbusinesses which this Company is
authorised to carry on, and as part of the con-
sideration for such acquisition to undertake all or
any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into any arrangement for sharing
profits, or for co-operation, or for limiting com-
petition, or for mulual assistance with any such
person, firm, or company, and to give or accept,
by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities that may
be agreed upon, and to hold and retain, or sell,
morcgage, and deal with any shares, debentures,
debentuie stock, or securities so received.

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

i

(1) To invest and deal with the moneys of the Company

not immediately required in such shares or upon j

such securities and in such mammer as may fiom
time to time be determined.

50073
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(x)

(1)

6

o lend and advance money oOr give credit to such
persons, {ixms, or companies and on such terms as
may seem expedient, and in particular to customers
and other$having dealings with the Company, and
to give guarantees Or hecome security for any such
persons, firms, oOr companies.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
jssue of Trebentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or len to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

(M) To draw, make, accept, endorse, discount, execute,

()

and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments.

To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local, or
otherwise), or any corporations, companies, of
persons that may seem conducive to the attain-
ment of the Company’s objects or any of them, and
to obtain from any such Government, authority,
corporation, company, or person any charters,
contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and to
carry out, exercise, and comply with any such

charters, contracts, decrees, rights, privileges,
and concessions,

(0) To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securities of
any other company haviag objects altogether or
in part similas to those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to benefit this Company.
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. or give credit to such
(k) To lend and advance monev or g

persons, firms, ox compaides and on such terms as
may seem expedient, and in _partlcular‘ to customers
and other§havmng dealings with thfa Company, and
10 give guarantees or becc-_me security for any such
persons, firms, or companies.

(L) To borrow or raise money in such manner as the

Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

(M) To draw, make, accept, endorse, discount, execute,

and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
o1 iransferable instruments,

(™) To enter into any arrangements with any Govern-

ments or authorities (supreme, municipal, local, or
otherwise), or any corporations, companies, or
persons that may seem conducive to the attain-
ment of the Company’s objects or any of them, and
lo obtain {rom any such Government, authority,
corporation, company, or person any charters,
contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and to
carry out, exercise, and comply with any such
charters, contracts, decrees, rights, privileges,
and concessions,

(0) To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securities of
any other company having ohjects altogether or
in part similar to thoce of thig Company or carrying
Oil any business capable of heing carried on so as
directly or indirectly to benefit this Company.
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(p) To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.

(@) To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him o# them
of Shares or securitics of the Company credited
as paid up in full or in part or otherwise as may
be thought expedient.

(R) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay com-
missions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any Shares, Debentures Debenture Stock, or
securities of this Company.

(s) To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
employés, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any
person or persons who may have served the
Company, or to the wives, children, or other
relatives of such persons; to make payments
towards insurance; and to form and contribute to
provident and benefit funds for the benefit of any
persons employed by the Company.

(1) To promote any other company for the purposé of
acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely to assist
or benefit this Company or to enhance the value of
any property or business of this Company, and to
place or guarantee the placing of, underwrite, sub-
scribe for, or otherwise acquire all or any part of




the shares or securities of any such company as
aforesaid.

(u) To sell or otherwise dispose of the whole or any
pact of the Dbusiness or property of the Company,
cither together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, or securities of any company
purchasing the same.

(v) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities of
other companies belonging to this Company or of
which this Company may have the power of
disposing.

(w) To procure the Company to be registered or
recognised in any Dominion, Mandated Territory,
or Dependency and in any Foreign Country or
Place.

() To do all such other things as may be deemed
incidental or conducive to the attainment of the
ahove objects or any of them.

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects mentioned in any other Sub-Clause.

j 4. The Liability of the Members is Limited.

5. The Share Capital of the Company is Ten Thousand
Pounds, divided into Ten Thousand Shares of One Pound each.

T
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Tile the several persons whose Names, Addresses, an
Descriptions are subscribed are desirous of being formed,fito
a. Company in purstance of this Memorandum ci Asséciation,

zmd. we respectively agree to take the number of Shares in the
Capital of the Company set opposite our respective narnes.

Number of Shares
taken by each
SKubacriber.

NAMFS, ADDRESSES, AND DESCRIPTIONS OF SUBSCR. BERA
bt Gk
",ﬂ‘ M
% ;‘m

O @

Dated the /J'-:' day %-——-7, 1930,

Witness to the above Signatures—
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e
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“The Companics Act, 1929.”

CCMPANY LIMITED BY SHARES.

Articles of Asnoriation KEGISTERED

OF

25 JAH 1332

THE RYVITA COMPANY, LIMITED.

PRELIMINARY.

1. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1929 (such Table being herein-
after called “ Table A "), shall apply to the Company save
in so far as they are excluded or varied hereby: that is to
say, the Clauses of Table A rumbered 35, 64, 66, 69, 72, 78,
79, 104, and 107 shall not apply to this Company; but in lien
thereof, and in adcition to the remaining Clauses of Table A,
the following shall be the Regulations of the Company.,

2, The Directors shall forthwith take into consideration
and, if thought fit, shall, on behalf of the Company, enter into
(cither with or without modification) the Agreement referred
to in Clause 3, Sub-Clause (a), of the Memorandum of
Association. The Company is formed on the basis that the
said Agreement shall be entered into with or without such
modification as aforesaid, and no objection shall be taken to
the said Agreement, nor shall any Promoter or Director be
L liable to account to the Company for any profit or benefit
) derived ‘by him under the said Agreement by reason of any
Promoter or Director of the Company being a Vendor to the
Company or otherwise interested in the said Agreement, or by
reason of the purchase consideration having been fixed by the
Vendor without any independent valuation having been made, or
of the Board of Directors mot being in the circumstances an

ll:w:‘\ ;‘3‘ o
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independent Board; but every Member of the Compa.m:y, present
and future, shall be deemed to lhave notice of the provisions of the
said Agreement and to have assented to all the terms thereof.

8. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
exceeding Ten per cent. of the price’ at which the said Shares arc
issued.

4¢. The Company shall Le a Private Company, and
accordingly the following provisions shall have effect :—-

} (a) The Company shall not offer any of its Shares or
‘ Debentures to the public for subscription.

v (8) The numbter of the Members of the Company (not
‘ includivg rpersons who are in the employment of
the Company and persons who, having becen
formerly in the employment of the Company, were
while in that employment and have continued
after the determination of that employment to be
Members of the Company) shall not at any time
exceed fifty.

(¢} The transfer of Shares in the Company shall be
restricted in the manner hereinafter provided.

5. The Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share as the
absolute owner theseof, and shall not be under any obligation to
recognise any trust or equity or equitable claim to or partial
interest in such Share, whether or not it shaj] have express or
other notice thereof.

SHARE CAPITAL AND SHARES,

6. The original Share Capital of the Company is Ten

Thousand Pounds, divided into Ten Thousand Shares of One
Pound each.

7. Subject to the provisions of th

e Agreement referred +
in Article 2 liereof, the Shares ( o

including all new Shares) shall be
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under the control of the Directors, who may ullot and dispose ol
or grant options over the same to such persons, on such terms,
and I such manner as they think fit.

8. A Call shall be deemed to have been made at the
time when the resolution of the Directors authorising such Call
was passed, and an entry of a Minute to that effect in the Book
of Proceedings of the Directors shall be sufficient evidence of
a (all having been made, The wurds * Provided that” to and
includiug the words “ from the last Call” shall be deemed to be
omitted trom Clause 11 of Table A.

9. II by the terms of the 3~ .e of any Shares or otherwise
any amount is payable in iespect of any Share by instalments
at fixed times, every such instalment shall be payable as if it
were a Call duly made by the Directors of which due
notice had been given.

10, The lien conferred by Clause 7 of Table A shall
attach to fully paid up Shares, and to all Shares registered in
the name of any person indebted or under lability to the
Company, whether he shall be the sole Registered Holder thereof
or .all be one of several joint Holders.

11. (o) Whenever any Member or the representative of any
Member proposes to transfer any Share or Shares
he must give notice in writing to the Company
specifying the Share or Shares he desires to tramsfer,
and at any time within two calendar months after
.the receipt of such notice the Company may on his
behalf agree to sell such Share or Shares, or any of
them, to any person or persons at the fair value.
Notice of any such agreement for sale shall be given
to the owner of the Share or Shares, and he shall
be bound forthwith, on payment of the fair value, to
transfer the Share or Shares to the purchaser, and
if he makes defauit the Company may authorise one
of its Divectors te¢ make the transfer on behalf of
the owner, and a transfer made pursuant tc such
authority shall be effective. The receipt of the
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Company for the purchase money shalll be a good
discharge to the purchaser, a.nd after his name has
been entered in the Register in purported exer'mse
of the aforesaid power the validity of the proceedings
shall not be questioned by any person.  The
Company shall hold the purchase money 1.n trust
for the proposing transferor. In case of dlfferen?e
between the owner and the purchaser as to the fair
value the Company’s Auditor or Auditors. shall., on
the application of either party, certify in wrltm'g
the sum which in his or their opinion is the fair
value, and the sum so certified shajl be deemed to
be the fair value, and in so certifying the Auditor
or Auditors shall be considered to be acting as
an expert or experts and not as an arbitrator or
arbitrators; and accordingly The Arbifration Act, 1889,
shall not apply. The Directors nay (subject to any
rules which the Company in General Meeting may
from time to time make) exercise the powers of
the Company under this Article, and no Director
shall be precluded from purchasing Shares which
the Company has power to sell under this Article,
If within two calendar mqnths after the receipt of
such notice as aforesaid the, Company does not effect
a sale, or effects a sale of p&ﬁf only of the Shares
specified in the notice, the Company’s authority
under this Article arising out of the proposed transfer
shall lapse, and the proposing transferor shall be at
liberty within two calendar months from the date of
such lapse to carry out his proposed transfer, subject
to the powers of the Directors under Clause 19 of
Table A, which shaj] apply and be read for all
purposes as if the words “ not being fully paid Shares
were omitted therefrom, and with the addition
immediately after the word  “approve ? of the
words “ without giving any reason for their decision.”

register a transfer of Shares notwithstanding that
the restrictions ip this Article have not been
compiied with, The Governing Director shall have

the right of Purchasing all Shareg included in any
notice to transfer under this Article,
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(B) In the event of the death, lunacy, or bankruptey of
any Member of the Company holding any Shares, or
in the event of any Member of the Company who is
a Director or who is employed by the Company in any
capacity ceasing to be a Director or to be so employed
(whether by resignation, dismissal, or otherwise),
the Directors may at any time thereafter resolve that
such Member do retire, and thereupon he or his
personal or other representative or representatives
shali, as on the date of such resolution, be deemed
to have served the Company with a transfer notice
in accordance with Sub-Article (a) of this Article.
Notice of the passing of any such resolution shall
be given te the Member affected thereby or to
his personal or other representative or representatives.
This Sub-Article shall not apply to a Governing
Director or his personal representatives or the trustees
or trustee of his Will,

BORROWING POWERS.

12, The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money as they
think fit, and may secure the repayment of or raise any such sim
or sums as aforesaid by mortgage or charge upon the whole or a»y
part of the property and assets of the Company, present ana
future, including its uncalled or unissued Capital, or by the issue,
at such price as they may think fit, of Bonds or Debentures,
either charged-upon the whule or any part of the property and
assets of the Company or not so charged, or in such other way as

the Directors may think expedient.

13, A Register of the Holders of the Tebentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders
of such Debentures and of any Memker of the Company, subject
to such restrictions as the Company in General Meeting ivay
from time to time impose. The Directors may close such
Register for such period or periods as they may think fit, not
exceeding in the aggregate thirty days in each. year.
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GENERAL MEETINGS.

14. The latter part of Clause 41 of Table A commencing
with the words “ If at anv time" shall not apply.

15. The quorum for a General Meeting shall be one or
more Members present personally or by proxy and holchf}g or
representing by proxy not less than one half part of the issued
Capital of the Company; and Clauses 46 and 48 of Tabl:a'A shall be
read as varied accordingly. In Clause 46 the words ‘it shall be
adjourned sime die” shall be substituted for the words *the
Members present shall be a quorum.” If onl.y one Member be
present a Minute signed by him or his proxy in bis name shall
(if he holds the aforesaid qualification) have all the force and
effect of and shall be deemed for all purposes a 1esolution of the
Meeting.

16. The Governing Director (i any) shall preside as Chair-
man at every General Meeting of the Compary, or if he is present
not personally but by proxy, his proxy may nominate a Chairman
and may nominate himself, although not a Member of the

Company ; and Clauses 47 and 48 of Table A shall lie read subject
to the provisions of this Article.

VOTES OF MEMBERS.

17. The Chairman of a General Meeting may demand a
poll. The words “ Thirty per cent.” shall be sukstituted for the
words “ Fifteen per cent.” in Clause 50 of Table A.

18. On a show of hands every Member present in person

or by proxy shall have one vo. * and Clause 54 of Table A shall
ke modified accordingly.

L)

19. An instrument appointing a proxy may appoint several
persons in the alternative, and may be “to vote at any Meeting
of the Comrany which may te held in the year 19 7 The
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“{ords “. twenty-four ”’ shall be substituted for the words “ forty-
eight ” in Clause 60 of Table A.

GOVERNING DIRECTOR.
20. The following provisions shall have effect :—

(a) Joux EpwiN GARRATT shall be the only first Director
of the Company, and shall be the Governing
Director of the Company, and, subject as herein-
after provided, the Govermng Director for the time
being shall hold that office for life or until he ceases
to hold a special qualification, and whilst he holds
the said office the government and control of the
Company shall be vested in him, and he shall have
authority to exercise all the powers, authorities,
and discretions vested in the Directors generally,
and a Minu: : signed by him shall have all the force
and effect of a tesolution of Directors, and all the
other -Directors (if auy) for the time being of the
Company shall be under his control, and shall be
bound to conform to his directions in regard to ‘he
Company’s business.

(B) The Governing Director for the time being may frem
time to time and at any time appoint any other
person or persons to be a Director or Directors
of the Company, and may define, limit, and restrict
his or their powers, and may fix and determine
his or their remuneration and duties, and may at
any time remove any Director howsoever appointed,
and may at any time convene a General Meeting
of the Company. Every such appointment or
removal must be in writing under the hand of the
Governing Director.

(c) If the said JoN EDWIN GARRATT shall resign the
office of Governing Director whilst holding a special
qualification he may appoint some other person to
be the Governing Director in his place, subject
as next hereinafter provided.

(p) If the seid Jomx EpwiN GARRATT shall resign office
and appoint a successor as aforesaid he may, whilst
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holding a special qualification, by notice in writ'ing
to the Company declare that he vesumes the office
of Governing Director, and he shall therenpon, f:o
the exclusion of his appoinies (if still living) again
become the Governing Director, und the above pro-
vision in this Sub-Article shall apply as often as
the said JomN EDWIN GARRATT resumes office as
atoresaid.

(E) Notice of an appoiniinent under Sui-Articls (c) hereof
must be served on the Company within two
calendar months after the resignation of the said
JOUN EDWIN GARRATT, and the notice must be
accompanied by the consent in writing of the
appointee to act, and the appointment shall only
take effect on the service of such notice and in the
event of the same being served within such period,

(F) The following provisions as to a Governing Director
shall also have effect :—

" (i) He shall vacate the office of Governing
X Director if and when he ceases to hold o
special qualification as hereinafter defined.

(ii) If he shall resign the office of Governing
Director  without having  appointed g
successor utcer the provisions of Sub-Article
(c} of this Article he may before resigning
such office nominate any other persons to
be Ordinary Directors of the Company to
hold  office according to the provisions of
Table A applicable to Ordinary Directors. -

{iii) If he shall die whilst holding the office
of Governing Director his  legal personal
Iepesentatives or the trustees of his Wil
(if and so long as they hold a special qualifica-
tion) may exercise the powers vested in a
Governing Director by Sub-Article (8) hereof,

and may appoint al] Or any of themselves
as Directors or Director,

(iv) For .the purpose of this Article any person
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a special qualification if and during such
time as a special qualification is registered

 in his name or in the name of the said
Joun EpwIN GARRATT or in the name. of
the legal personal representatives of the
said JouNn EpwiN GARRATT or the trustees
of his Will, and no =uerson appointed a
Jirector  under Sub-Article (B) or Sub-
Article (F) (iii) hercof shall require any qualifi-
cation if and so long as the person or jersons
aprointing such Director hold a special
qualification.

(v) The remuneration of a Governing Director
shall be such as the Company in General
Meeting shall from time to time determine.

(vi) For the purpose of this Article a special
qualification aforesaid means Shares in the
Capital of the Company to the nominal
value of Five Thousand Pounds.

(vii) The Clauses in Table A as to rotation of
Directors and proceedings of Directors shall,
whilst there stall be a Governing Director,
be subject in all respects to this Article,
and shall only apply if and so far as the
same are applicable.

91. If and when the said JoHN EDWIN GARRATT shall cease
to hold the office of Governing Director by reason of his resigna-
tion or of his ceasing to hold a special qualification, but in the
case of his resigning then only in the event of his not appointing
a successor under the nrovisions of Sub-Article (¢) of Article 20,
then he shall be entitled to hold office as a Permanent Director
so long as he shall live, unless he shall become disqualified from
any of the causes specified in Article 26 hereof, And if the said
Joun EpwIN GARRATT dies whilst he holds the office of Permanent
Director his legal personal representatives or the trustees or
frustee for the time being of his Will (so long as th'ey shall have
the necessary Share qualification speciﬁe'd in .Artlcle 24) may
appoint from time to time any person (including one of them-
selves) to he a Permanent Directo'r, and may remove any person
so appointed. Every such appointment or removal must be
in writing under the hand of the person making the same. Any
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persen so appointed shall not yequire any qualification if and so
long as the necessary Share qualification specified in Article 24
is held by the legal pexsonal representatives of the said JoHN
EpwIN GARRATT or the trustee or trustees of his Will. The
remuneration of the said JOHN EDpWIN GARRATT whilst he holds
the office of Permanent Director and the remuneration of any
person appointed to be a Permanent Director by his legal
personal representatives or the trustees or trustee of his Will
ander the provisions of this Article shall be such as the Company
in-General Meeting shall from time to time determine. Clauses 73
to 77 and Clause 80 of Table A suall not apply to a Permanent

Director.
DIRECTORS.

92, Subject to the powers hereinbefore conferred on the
said Joun EpwiN GARRATT and his legal personal representatives
or the trustees or trustee for the time being of his Will, the
Cornpany, when there shall cease to be a Governing Director,
may in General Meeting appoint any persons to be Directors of
the Company, and fix the maximum and minimum number of
Directors and the epredificationmerrey remuneration of Directors,
i oot mipasiany, and a General Meeting shall
forthwith be convened for the purpose, and such Meeting shail
be convened by the said JoHN EpwiNn Garrarr if living, or if
he is dead or does not convene the same within seven days after
he ceases to be Governing Director then the Meeting shall be
convened by the Directors or Director (if any) in office, and if
there are monme, or if they or he do not convene the Meeting
within seven days after the power so to do arises, then any
Member may convene the Meeting.

93. The Directors shall have power at any time and from
time to time to appoint any other person to be a Director of
the Company, either to fill a casual vacancy or as an addition
to the Board, but so that ithe total mumber of Directors shall
not at any time exceed the maximum number fixed as herein-
before mentioned. Any Director so appointed shall hold office
only until the next following Ordinary General Meeting, when
he shall retive, but shall be eligible for re-elestion.

94, The qualification of eveiy Director shall be the holding
in his own right and as sole Holder of Shares of the Compaﬁy
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to tl}e nominal value of not less than One Hundred Pounds,
A Director may act before acquiring his qualification, but shall
acquire his qualification within one calendar month of being
appointed a Director.

25. A memorandum in writing signed by the Governing
Director or by all the Directors for the tirne being shall be as
cffective for all purposes as a resolution of the Directors passed
at a Meeting duly convened, held, and constituted.

DISQUALIFICATION OF DIRECTORS.

26, The office of a Director shall be vacated—

(a) If he become bankrupt or insolvent or compound
with his creditors;

() If he become of unsound mind or be found a lunatic;

(c) If he cease to hold the necessary Share qualification
or do not obtain the same within one calendar
month from the date of his appointment ;

(D) If he become prohibited from being a Director by
reason of any order made under Sections 217 or
275 of The Companies Act, 1929 ;

(£) If he give the Directors one calendar month’s
notice in writing that he resigns his office.

But any act done in good faith by a Lirector whose o@ce is
vacated as aforesaid shall ke valid unless, prior to the doing of
such act, written notice shall have been served upon the
or an entry shall have been made in the Directors’

Directors
Director has ceased to be a

Minute Book stating that such
Director of the Company.

o7, The Governing Director or any other Director may
hold any office of profit under the Company _(other than that
of Auditor) in conjunction with the office of Dlrec.tor, an.d may
enter into contracts or axrangemenifs or have dealings with the.
Company, and shall not be disqualified {rom office thereby, nor
shall he be liable to account to the Company for any profit
arising out of any such contract, arrangement, or dealing to
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which he is a party or in which he is interested by reason of
his being at the same time a Director of the Company, provided
that such Director discloses to the Meeting of the Birectors
at which such contract, arrangement, or dealing is first tuken
into consideration the nature of his interest therein, or, if such
interest is subsequently acquired, provided that he discloses the
fact that he has acquired such interest at the next Meeting
of the Directors held after such interest was acquired. But,
except. in respect of the Agreement referred to in Article o
hereof, or of any agreem:nt or arrangement to give any indemnity
or security to any Lirector who has undertaken or is about to
undertake any Hability on behalf of the Company,- or of a
resolution to «llot any Shares or Debentures to a Director, no
Director shall vote as a Director in regard to any contract,
errangement, or dealing in which he is interested or upon any
matter arising thereout, and if he shall so vote his vote shall
not Le counted, nor shall he be reckoned in estimating a quorum
when any such contract, arrangement, or dealing is under con-
sideration. A general notice given to the Diiectors by a Director
to the eflect that he is a member of a specified company or
frm, and is to be regarded as interested in any contract, arrange-
ment, or dealing which may, after the date of the notice, ke
entered into or male with that company or firm, shall, for the
purpose of this Article, be deemed to be a sufficient disclosure

of interest in relation to any contract, arrangement, or dealing
so entered into or made,

MANAGING DIRECTOR.

28. The Directors may from time to time entrust to and

confer upon the Managing Director or Manager all or any of
the powers of the Directors (excepting the power to make
Calls, forfeit Shares, borrow money, or issue Debentures) that
they may think fit. But the sxercise of all powers by the
Managing Director or Manager shall be subject to such regulations
and restrictions as the Directors may from time to time make

and impose, and the said powers may at any time be withdrawn,
revoked, or varied.

29, Clause 68 of Table A shall be rea,
if the words “rotation of retirement "
words ‘' rotation or retirement,”

d and construed as
were substituted for the
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SECRETARY. :
30. The first Secretary of the Company shall be GrLaDYS
MiLBrRO SHORT, of 53, Felixstowe Road, Kensal Rise, London,
N.W. 10. The Directors may appoint' a temporary substitute

for the Secretary who shall for the purpose of. these presents and
Table A be deemed to be the Secretary.

SEAL.

81. The Seal of the Company may be affixed to any
instrument by the Governing Director or any other Director who
may be authorised for that purpose by the Governing Director,
and the Governing Director or sucl other Director shall sign
every instrument to which the Seal is affixed by him, and no
other signature or formality shall be necessary to any such
instrument ; and Clause 7} of Table A shall, whilst there is a
Governing Director, be read subject to this Article.

NOTICES. .

32. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not
be entitled to receive any notices from the Company.

. WINDING UP.

33. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall be appli d: First, in repaying
to the Members the amounts paid up or credited as paid up on the
Sharzes held by them respectively; and the balance (if any)
shall be distributed among the Members in proportion to the
number of Shares held by them respectively : Prov'ided always
that the provisions hereof shall be subject to the r.lg.hts of the
Holders of ‘Shares (if any) issued upon special conditions.

34. With the sanction of an Extraordinary Resol'utiqn .of
the Members any part of the assets of the .Company, 1ncl‘u$1mg
any shares in or securities of other companies, may be divided
among the Members of the Company in specle or may be
vesied in trustees for tho benefit of such Members, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no i\‘cmbe'r s'h‘all be compelled to accept
any sharcs whereon there is any liability.

n o . -

o cagh o

Pt T



e ow

24

3

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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