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THE NOMINAL CAPITAL

oF

_ THE LONCON ICE BISCUIT CO (1933)

R aiaadabnt A

e s Limited,

is £_5,000 , divided into...5,000.....

Shares of ....One Pound each.

i

*Signature /)Aﬂ {Nonn, &'ﬂ-’*«/

Officer. Solicitors for the Company

Dated the... ... " day of Janusnyi

% This Statement showld be signed by am Officer of the Company.
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COMPANY LIMITED BY SHARES

Menorandum of Asgociation

OF

THE LONDON ICE BISCUIT CO. (1933)

LIMITED.

P et mireres — - —
- ——=IREGISTERED

1. The name of the Company is ¢ TaE Loxpox Ion Biscury 11 JANI933
Co. (1933) LnuTED.” . ‘

~
ot g hen P T  w pp AAT

9. The registered office of the ~ompany will be situate in
England. -

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

(4) To carry on business as bakers and manufacturers
of and dealers in jce biscuits and wafers, bread,
flour, biscuits and Tarnacoous compounds and
materials of every description, confectioners, refresh-
ment contractors, ice merchants and manufacturers, 4
importers, factors and dealers in all materials maxu- *
factured or unmanufactured, machinery and
accessories used in or in connection with - the
confectionery, catering or provision trade, and any
other trade or business whatsoever which can, in i
the opinion of the Board of Directors, be advan- i
tageously carried on by the Company in connection i
. with or as ancillary to any of the above businesses . b
or tiie general business of the Company. | g

!

|

|
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(8) To purchase, take on lease or in exchange, hire or
A otherwise acquire and hold for any estate ox interest
o P any lands, buildings, easements, rights, privileges,

 eamg
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conecessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in counection
with the Company’s business or any branch or
department thereof.

(¢) To erect, construct, lay down, enlarge, alter and

maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant ard machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance
of any of the above.

(:Di To borrow or raise or secure the payment of money

for the purposes of or in connection with the
Company’s business.

(8) To mortgage and charge the undertaking apd all

or any of the real and personal property and assets,
present or fufture, and all or any of the uncalled

capital for the time being of the Company, and to

issue ab par or at a premium or diseount, and for
such cousideration and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock payable
to Dbearer or otherwise, and either permanent or

-redeemable or repayable, and collaterally or further

to secure any securities of the Company by a trust
deed or other assurance.

(r) To issue and deposit any securities which the Com-

pany has power to issue by way of morbtgage to
secure any sum less than the nwominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or in

whose businesses or undertakings the Company is,

interested, whother direetly or indirectly.

(G) To reccive money on deposit or loan upon such terms

as the Oompany may approve, and to guarantee the
obligations and contracts of customers and others.

() To make advances to customers and others with or

without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.
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(1) To grant pensions, allowanees, gratuities and bonuses

to employés or ex-employés of the Company or ifs
predecessors in business or the dependents of such
persons, and to establisb and support, or to support
or subscribe to, any charitable funds or institutions,
the support of which may, in the opinion of the
Directors, be caleulated directly or indirectly to
benefit the Company or its employés, and to
institute and maintain any club or other establish-

ment or profit-gharing scheme calculated to advance
the interests of the Company or ifs employés.

(5) To draw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange, and
other negotiable instruments.

(K) Toinvest and deal with the moneys of tha Company

not immediately required for the purposes of the
business of the Company in or upon such invest-
ments or securities and in such manner as may from
¢ime to time be determined.

(1) To pay for any property or righfs acquired by the

Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
guaranteed rights respect of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or partly
in one rnudle and partly in another, and generally
on such terms as the Company may determine.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in regpect of dividend or
repayment of eapital or otherwise, or in debentures
or mortgage debentures or debenture stock,
‘mortgages or other gecurities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and o hold, dispose of or otherwise
deal with any shares, stock or gecurities 5o acquired.

() To enter into any partnership or joint-purse arrange-

ment or arrangement for sharing profits, urion of
interests or co-operation with any company, firm

sty et
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or person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and
to guarantee tho contracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or sccurities of and to subsidise or
otherwise assist any such company.

(0) To establish or promofe or concur in establishing or
promoting any other eompany whose objects ghall
include the acqusition and taking over of all or any
of the assofs and liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance dirvectly or indirectly the objects or
interests of this Company, snd to acquire and hold
or dispose of shares, stock or securifies of and
guarantee the payment of the dividends, interest or
capital of any sbares, stock or securities issued by
or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake all
or any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Company is authorised
to earry on, or the carrying on of which is calculated
to benefit this Company or to advance its interests,

or possessed of property suitable for the purposes of
the Company.

{Q) To sell, improve, manage, develop, turn.to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any ‘other manner deal with or
dispose of the undertaking and aill or any of the
property aud assets for the time being of the

Company for such consideration as the Company
may think fit.

() To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the ghares or steck of this

SoeE— o0
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or any such other company as aforesaid, or by
partnership, or any arrangement of the nature ot
partnership, or in any other manner,

(s) To distribute among the members in specie any
property of the Company, or any proceeds of salo
nr disposal of any property of the Company, but so
that no distribution amounting to a2 reduction of
capital be mad- except with the sanction (if any)
for the time being required by law.

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

(v) To do all such other fhings as are incidental or
conducive to the above objects ox any of them.

~The liability of the members is limited.

6. The share capital of the Company is £5,000, divided into
5,000 shares of £1 each, "The shares in the original or any inereased
capital may be divided into several classes, and there may be
attached theretc respectively any preferential, deferred or other
special rights, privileges, conditions or restrictions as to dividend,
capital, voting or otherwise,
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Wz, the soveral porsons whose names and addresses aro subscribed,
are desirous of being formed into 5 Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite
our respective names,

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF BUBBURIBERS. taken by each

Bubscriber.

67 Do Aot //m@ ore
Jitns Bt

Aedo b o ot Lol

et | B

R A - S

Dated this 4’5 day of M 1933,
Witness to the above Signatures— |
i
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The Companies Act 1920,

COMPANY LIMITED BY SHARES

Geticles of Asgotiation

THE LONDON ICE BISCUIT CO. (1933)
LIMITED.
PRELIMINARY.

1. Subject os hereinafter provided, the regulations contained
in Mable A in the Tirst Sohedule to the Companies Act 1929
(hereinadrer refeered to as* Table A7) shatl apply to the Company.

a. Clauses 19, 45, 47, 48, 50,00, 61, 64, 63, 66, 72 and 82 of
Table A shoall not apply to the Company, bub the olavnses herein-
after contained, and the remaining clonses of Table A, subject
to the modifiealions herel after expressed, shall constitute the
reguiations of the Company.

PRIVATE QOMPANY.

3. Ths CGompany ¥ o « Private Company ' within the
meaning of Seetiay 9 of the Componies Act 1020, aud
secordingly (1) av invitation shall be issued to the publie to
subseribe for pny shares or debenturet of the Company ; (2) the
pumber of the members of the Company (uob including
PETSORE Who 2Xe in the employment of the Company, and
persons who, baving beer formerly in the employment of the
Company, Wwere while in that employment and have contimied
after the determination of that employuent ta be meryaers of the
Company) shall be limited to fifty, provided that, for the pnrposces
of this provision, where two or more persons hold one or MO0
ghares in the Compoany jointly, they shall be treated a8 single
member 3 ond (3} the right to trousfer the shares of the Company
$a restricted in monner and 1o the extent hereinafter appearing.

|
\
|
\
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‘0 any person not already a member of the Comapany shall

-Directors, who may, without assigning any reason, decline te

8
SHARES. :
4, In Olause 2 of Table A the words * Ordinary Resolution » o
shall bo substituted for the words ‘ 8pecial Resolution ” where !

those words first occur.

6. The shares shall be at the disposal of the Directors, and .
they may allot or otherwise dispose of them to such persons at
such times and generally on such terms and conditions as they
think proper, subject always to Olause 3 hercof, and provided that .
no shares shall be issued at a discount, except as provided by o
Seection 47 of the Companies Act 1929,

g v o

6. The Company may pay a commission to any person in s‘
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in tbe Company, or T
procuring or agreeing to procure subscriptions, whether absolute 3 '
or conditional, for any shares in the Company, provided that the ;
commission does not exceed 10 per ccnt. of the price at which ;

guch shores are issned, or an amount equivalent thereto, and such
commission may be paid, in whole or in part, in cash er fully or
partly poid shares of the Company as may be arranged. The \ :
stater. - required by Section 43 of the Companies Act 1929 e
shall be duly delivered to the Registrar of Companies for’
registration, and Section 42 of the same Act shall where,
necessary be duly complied with, and the amount of any suck L
commission shall be stated in the balance sheets and annual

returns of the Company as required by Sections 44 and 108 of tie ..
game Act. : L

et
ER

/’f

7. No person shall be recognised by the Company as holding - 3
any share upon any trust, and the Company shall not be bound. by L
or recognise any equitable, contingent, future or partial interest - . L
in any share or any interest in any fractional part of a share, or
(except ouly as by these p-esents otherwise expressly provided)
any other right in respect of any share except an absolute right
‘0 the entirety thereof in the registered holder. SN

i~ ae

TRANSFER OF SHARES.
8. No transfer of any share in the eapital of the Company

3

be made or registered without the provious sanction of the }

AR AT Y e

give any such sanction, and shall so decline in the case of any * b
transter the registration of which would involve a contravention
of Clause 3 hereof, The Directors mgy also suspend the registra-
tion of transfers during the fourteen days immediately preceding
the Ordinary General Meeiing in each year. Tus Directors may
decline Yo recognise any instrument of transfor unless (A) stuch fee,
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not exceeding two shillings and sixpence, as the Directors may
from time to time determine, is paid to the Company in respect
thereof, and (B) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other evidence
as the Directors may reasonably require to show the right of the
transferor fo make the transfer. The Directors may decline to
register any transfer of any shares on which the Company has
a lien. If the Directors refuse to register a transfer of any shares
they shall within two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the
refusal, as required by Section 66 of the Companies Act 1929,

PROCEEDINGS AT GENERAL MBETINGS,

9. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business. Two members personally present
shall be a quorum,

10. The Chairman of the Board of Directors shall preside at
every General Meeting, but if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding
the same, or shall be unwilling to act as Chairman, the members
present shall choose some Director, or if no Director Fe present,
or if all the Directors presant decline to take the chair, they shall
choose some member present to be Chairman of the meeting,

11. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a poll is
(befcre or on the declaration of the result of the show of hands)
demanded by the Chairman or by at least two members entitled
to vote at the meeting or by the holder or holders present in person

- or by proxy of at least one twentieth part of the issued ordinary

share capital of the Company, and wnless w poll is so demanded a

-declaration by the Chairman that a resolution has on a show of

hands been carried, or carried unanimously, or by a particuiar -

' majority, or lost, or not carried by a particular majority, and an

entry to that effect in the minute book cf the Cormapary shall be

~conclusive evidence thereof without proof of the number ox

proportion of the votes recorded in favour of or a,ga,inst such

regointion,

VOTES OF MIMBBRS.

12, The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if the appointor is a corporation, either under its

common seal or under the hand of an officer or attorney so

s

wi




fouton-samier T Stisat it e oS e e

e Jubmiie § R s S SN

Poitangriiali

i)

e

T o Ly
S e P il =l R =

e,

DI

N SO A M

it

LR

ey

asitonmhgiidod st

.

J

10

authorised. No person shall act as a Proxy unless either he is
entitled on his own behalf to be present and vote at the meeting
at which he acts as proxy, or he is appointed to ach ab that meeting
as proxy for or representative of a corporation, but a proxy for or
representative of a corporation, unless entitled on his own behalf
to be present and vote at the meeting, ghall not act except for the
corporation which appointed him.

13. An instrument appointing a proxy may be in. the
following form, or in any other form which the Directors shall

approve :—
« e LoNpoN Ioe Biscurt Co. (1933) LIMITED.

117 I, y
“ of . .
“ in tlie County of , being &

¢« member of Tie LoxpoxN Ice Biscurr Co. (1933)

¢« Ly3oreD, hereby appoint
11

?
113 Of ‘ \ R
¢ or failing him, )
[ 4 Of ’

“ a8 my proxy to vote for ‘me and on my behalf at
“the [Ordinary’ or Extraordinary or Adjourned,
“as the case muy be] General Meeting of the

¢ Qompany to be held on the - day of
S -, and at any adjournment
“ thereof. ‘
e Signed this day of 2
DIRECTORS.

14. ' Unless and until otherwise determined by the Company.
in General Meeting, the number of the Directors shall not be less
than three nor more than five. The following shall be the first
Directors of the Company, that i§ to say—Teresa Marcantonio,

“Tictor Cianfarani and Margaret Cianfaran.

15. The remuneration of the Directors shall from time to
time e determined by the Company in General Meeting. The
Company in General Meeting may from time to time direct such
further sums as may be thought fit to be paid as and by way of
further remuneration to the Directors;,” »d any such further
remuneration shall be divided, amongst them as.they may agree,
or, failing agreement, equally. The Directors shall aiso be entitled
to be repeid all traveliing and hotel expenses reasonably incurred
by them respectively in or about the performance of their daties

as Directors.
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16. The qualification of a Director shall be the holding of
sharves of the Company of the aggregate nominal value of at
leasy £1, and it shall be his duty to comply with the provisions
of Section 141 of the Comapanies Act 1929. A Director may act
before acquiring his qualification.

POWERS AND DUTIES OF DIRECTORS.

17. Olause 68 of Table A shall be modifed by omitting there-
from all the words therein after the words * from any cause to be
a Director,”

18. Clause 69 of Table A shall be modified by substituting
therein ‘‘ the sura of £10,000” for “ the issued share capital of
the Company.”

19. The Directors from time to time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad, and may
appnint any persons o be members of such Local Boards or as
Attorneys or Agents, and may remove any persons 40 appointed
and appoint others in their place, and may fix their remuneration.
The Company may exercise the powers conferred by Sections 32
and 103 of the Cor vynnies Act 1929, and those powers shall
accordingly be exercisable by the Directors.

‘20, 'The Directors from time to time, and at any time, may
delegate to any such Local Board, Attorney or Agent any of

‘the powers, authorities and discretions for the time being

vested in the Directors, and any such delegation may be made on
such terms and subject to such conditions as the Directors may

‘f:\l:‘{bthink fit, and may include 2 power to sub-delegate, and the
Directors may at apy time anmul or vary any such delegation,

but no porson dealing in good faith and without notice of such
annulment or variation shail be affected thereby.

DISQUALIFICATION OF DIRECTORS.
21, The office of a Directior shall be vacated—

{1) It by notice in writing to the C‘ompa,ny he resigns the

office of Director.

© (2) It he ceases to be a Duector by virtue of the
Companies Act 1929, Section 141.

(3) If he becomes bankrupt or insolvent, or enters mfu' ‘

any arrangement with his creditors.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of the Companies
Act 1929, Section 217 or Section 275,

B e Ty
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{5y I ke s found Junztle or becormes of nnsound ming,

(i $f 3t shadl Be delared vaested by Exfraordinary

Yetintion of the Company passed in Genera)
Seeting,

292, A Director mzy hold auy otber office or place of profit
under the Company, except that of Anditor, upon such termsg ag
to remuneration, tenure of office znd otherwise zs may be
determined by the Board.

23. A Director shall be eapable of contracting or partici-
pating in the profits of any contract with the Company in the

same inanner gas if ke were not a Director, subject nevertheless
to the following provisions, namely : {1} He shall declare the
nature of his interest in any esriraet or proposed contract in -
which he is interested in manner required by Section 149 of the -

Companies Aet 1929, and (2} affer he has become interested
therein he shall not vote as a Director in respect of the contract

or proposed contract or any matter arising thereout, and if he do

s0 vote his vote shall not be connted. The said prohibition
against voting shall not, however, apply to any confrast or
arrangement for giving security to a Director for advances made
or to he made by him to the Company or for lisbilities or obligations
(whether by way of guarantee or otherwise) incurred or assumed
or propesed to be ineurred or assumed by him on behalf of or for’,
the benefit of the Company, or te any coniract for or relating’ to
the subscription by o Director (whether absolutely or condmona.lly)
of any shares or debentures of the Company or of any company
in which this Company is mterested and it may at any time be
suspended, relaxed or removed to any extent and on any terms or
conditions by the Company in General Meeting.

PROCEEDINGS OF DIRECTORS. ~
24. The quorum necessary for the transaction of the business

of the Directors may be fixed by the Directors, and wnless 0 ﬁxed E

shall be two.

25. A resolution in writing signed by a majority of the |

Board shall have the same cffect and validity as a resolution of the .

Board duly passed at 2 meeting of the Board duly convened and
congtituted.

SECRETARY.

26. The Directors may appoint such pexson a8 they Sh"’n
think fit to be Secretary of the Company, and may from time to
time at their discretion remove or suspend any person 8o appointed,
and may also from time to time, or at any time, appoint @ Person

¢
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to act ten
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27.
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to act temporarily as suhstitute for the Secretary for the time being
of the Company, and any person so appointed shall, while so

acting, be deemed for all purposes to be the Seeretary of the
Compauny. ‘

WINDING UP.

27. Iu a winding np the Tiquidator may, with the sanction
of an Extraordinary Resolution, distvibute all or any of the assets
in specie among the members in such proportions and manner as
may be determined by such resolution, provided always that if
any such distribution is determined to he made otherwise than in
accordance with the existing rights of the members, every member
shall have the same right of dissent and other anciliary rights as

if such resolution were a Special Resolution passed pursuant to
Section 234 of the Companies Act 1929.

INDEMNITY.

28. Xvery Director or other officer of the Uoinpa-ny shail be
entitled to be indemnified out of the assets of the Company against
all losses cor liabilities (including any such liability as is mentioned

in paragraph (c¢) of the proviso to Seection 152 of the Companics

Act 1929) which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, and no
Director or other officer-ghall be liable for any loss, damage or

misfortune which may happen to'or be incurred by the Company
in the execution:of the duties of bis office or in relation thereto.

But this Article shall only have effect in so far as its provisions

" are not avoided by the said section,
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Dated this £ % day of JMM—C? 1933

W1Lness *o the above Signatures—
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is ﬁhis day Incprpomted under the Companies Act, 1929, and - that

Limited.

the

hand at London this,_,.._‘,, glaventh

Given under my

'.Ehousand Nma Hundred an &;ﬁ  twiw “t}mth'-‘f,a“

v
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COMPANY LIMITED BY SHARES.

ey

Sypecinl Regolution

(Pursuant to Seetion 11T (29

THE LONDON ICE BISCOIT COMPANY (1933)
LIMITED.
.?a;s;ct 1213;;‘(,’;;1’.'&1)63‘ 1935. '{7““““““ | ;‘

.
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A1 an EIXTRAOEDINARY GENERAL Meerma of THE LONDON
Ton BrscorT CoMPANT (1053) Tinorten, duly convened, and held at
12 New Court, Lincoln’s Inn, London, W.0.2, on the 12th day of
Decernber 1035, the following Resolution was unanimousty passed
as & Special Resolution ijn occordance with the Companies
Act 1920 —

RESOLUPION.

That the name of the Compony ba chonged to
phr Lowpox Ien Brcvre QoMPANY LIMUIED.”

' s e ‘j ‘éé e Pa A W]
Lo T et Chairman.

4

21, 9.2.=T3564 1203535
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It is toqusgted thad ooy reply to thislottes
piag bo addrexed to the Comptrollos 6} the
Companivs Degortment, Bosrd of Trods, Groat
Seoros Bioond, Ysadon, 8.1 {Tolegraphie
Addram: *Compruicy, Posl, Tondon,” Tolas
phbons Nimnboes ¢ YWhis- Aoall B140), and that tha

follaming = xabos may ke quotadi— OGS, 9708/35

¥

Gentlcxan,

PHE LORDLI ICA BISCUIT 0. (1933) LIMITED

o

A
o

o

-
PR AN

. ‘
Vith referaneo to your application of the 24th Decembex ‘
- -:F’ - “ {i‘ﬂ A
I am directed by the Boazd of Trade to inform you that they approve of tho !
Q I)
i
aame of the above-named eompany Heing changed to :
nHE LOKMUON ICE BISCUIT COMPANY LIUTTED" {
t
|
This commuwication should be tendered to the Registrar of }
i
Companies, Dush Houas, Adwych, ¥.C.de e ;
i
as hig authority for entering the new name €1 the Register, and for lasuing !
his certifcate uvnder Section 19 (1) of the Companiea Aot, 1829, A Postal :
i
3
Order for 3f-, made payahle to the Commissioners of Inland Revenus, ';
r
H
must ab the some time be forwacded to tho Registrav in payment of the i
L Tegistration foe. g ERept
h )
P L3

Iom, Gentlemen,

[

Your ohedient Nervant,

@osore.Loighton & SavTy, ) F
12 Now Courd, :
rimcokn¥a Ian, WaiSee -

e————r—y.
-

[
oL TIORGOS, T30, TG WL 615




DUPLICATE FOR THE FILE.
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Certificate of Change of Rame.

J liereby @ertify ..

VHE LODON JOT BISCHIN CO, (198%) LOMGGED

[ e P— R 5 D e 2 A e e e e e

having, with the sanctivn of a Special Resolution of the said Company and with

the - approval of the BOARD GF TRADE, changed ils name, is mow called
| T LONDGN Y08 BELCUTT COMPANY LIMZRLD

dn e A G D T W ot

ko o, e A s & wcs s eemdm o 3 el e e MURWT A Amian 8 TALAE Y WA x maos A e Wi b Y e Stk ST s

and I have entered such new name on the Register accordingly.

Given under my hand at London, this £oush —day of..... SSREYY. .

One Thousand Nine Hundred and_ RIptyeai®
S
‘g/u /me

TR Registrar of C omyu 1#ss.
Certificate received by ﬁ&@%ﬁm v Sowerd . ‘

8 Nur GourlGoay & \TE.0

{ Q.30
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Compaiiis, 270yl ikl ol

The Companies Act, 1948,

COMPANY LIMITED BY SHARES

Sypecinl  Resolutions

OF

The London Ice Biscuit Company
Limited.

Passed the 12th day of Oszober 1962.

At an EXTRAORDINARY GENERAL MEETING of the Mem-
hers of the above-named Company, daly convened and held at
535, Higlhh Road, Iiford, Essex, on Fridwy, the 12th day of October,
1962, the subjained Resolations were duly passed as SPECTAL
RESQLU TIONS t—

RESQLUTION Ne. L
‘That the name of the Company be changed to —

SALADA FOODS (UK. LIMITED.”

RESOLUTION No. &

“pphat the Articles of Association of the Company be
altered by the deletion of Article numbered 16 “The gqualification
of o Divector shall be the helding of shares of the Csmpany of the
aggregate nominal value of at Jeast £1 and it shall be his duty £2
comply with the provisions of Section 141 of 4he Companies Act,

1090, A Director may aet befora requiving his qualification.”

e

e e R
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Company Number.

T

e “I’{eferenc\e: C.R38/ 4667/62

/;'-
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- COMPANIES
REG!STRATIOK

BOARD OF TRADE,

COMPANIES ACT 1948

'I‘I'IE LONT#ON IGE BISGU'.[‘"‘ GOMPANY

Lf .,

Lmuted

Pursuant tn the rrovwlons of Sub Section (1) of ‘%ectmn 18 of the

5 Compames Act 1948 the Board of Trade hereby approve of the pame

!:\’:‘
vaxp aﬂéw-

N(,‘Cﬁo Yy L

Wt 568(3!1.10 k3 Leli] BL&CO td 0p89|{7{.ﬂ

o

of the above-named Company beirig changed to

SALADA Foons gU K. ) uIMITED

y of Novem‘ber

S1gned 0'1 behalf of the Board of Trade

19 62.-

Autiorised in tha, behalf by the
. Ppésident of the. Board of Trade

S,
.

B
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. was incorporated- as a limited company under the

on the

S {r . ‘ ' .
Zud tﬁbm"ﬁaﬁ by special resolution of the Company and with the approval -

of the Beard of Trade it has changed its name.

ot ﬂ}grtﬂ]tﬁ I hereby certify that the Company is a limited company

. incorporaied under the name of

'Givem under my hand at London, this

, :ﬂi)'fo-g-e:;he;r One thousand nine hundred and sixty i&m.‘ oo

Certificate of Incorporation on Change of Fame
Wherens

‘AR TONDON I0F BISCUIT GOMPANY LINITED

sleventh
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Companies Acty 1929

day of -Janizaxm 1933

N
SALADA FOODS (X ) LEMITED
gmﬁn‘&

A o |
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Company No, 272030.

The ‘,Qbm'panies Act, 1948,
, |
COMPANY LIJMITED BY SHARES
Special Regolution
o

\i'“ Salada Foods (UK.) Limited.

Q‘“‘T - LTI T Y I ST WA '.'"u:“;;:_':.’:.'"._-'.":w..'..r-:?_‘

A, : "
W Passed the 25th day of January 1965.
‘«T.\ =l v TOR o T TR e e

¥

At an EXTRAORDINARY GENERAL MEETING of the Mem-

-~ bers of the Company held at Berkeley Square House, FBerkeley Square,

London, W.1. on the 25th day of(J’anuary, 1965, the following
Resolution was duly passed as'a Spetial Resolution.—

" SPECIAL RESOLUTION

“That the Regulations containéd in the printed document.
~ submitted to this meeting and for the purpose of identifica-
~} tion subscribed by the Chairman hereof, be approved and
adopted as the ATticles of Association of the Company, in-
) substitution for, and to the exclusion of, all the existing -
@ Articles thereof.” ‘

PREENY

<% ] LA
’ " ¢ {:\ . .4,,‘,?{1' 1 y v
gm;/y; df' 4 ¢ "‘f’ ‘
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£ M . . ’?V ‘I"L" »
Ay o ’ ‘ Chairman of the Meétifig. Lofs
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@Articles of Zgwotiation .
— OF — 1

SALADA FOODS (UK) LIMITED.

(as adopted by Special Resolution passed, on the B
95th day of January, 1965).
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PRELIMINARY.

1. The regulations in Table A in the First Schedule to the
(fompanies Act, 1929, shall not apply to the Company. ‘

2 In these Atticles, if not inconsistent with the subject or
context, the words standing in the fixst coluvon of the table next © -
tereinafter contained shall bear the meanings set opposite to
them respectively in the second column thereof. . - - S

U

-

kS ; WéRps, MEANINGS,

S
The Statutes ... The Companies Act, 1948, and every
‘statutory modification or re-enactment
thereof for the time being in force.

The Act... .. The Companies Act, 1948:"

These Articles ... These Articles of Associalion, as’ originally
: framed, or as from time to time altered by

Special Resolution,

The Office .. The Regisﬁered Office for the time being of
the Company.
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Wonrps. MEANINGS.
L 3 . " .
The Seal ... The C‘ommon Seal of the Company.
The United

Kingdom .,. (ireat Britain and Northern Ireland.

The Direclors ... The Directors for the time bheing of the
Company.

The Board ... The Divectors or any of them acting as the
Board of the Company.

Paidup ... ... Includes credited as paid up.

Dividend ... Incluces bonus.

Year ... .. Year from the lst Januvary to the 8ist
December inclusive.

Month ... ... Calendar month.

In writing ... Written, or visibly produced by any substi-
tute for writing, or partly one and parily
another.

And the expressions ‘““debenture’” and ‘‘debenture holder’
shall include “‘debenture stock’™ and ‘‘debenture stockholder’’,
and the sxpression ‘‘Secretary” shall include a temporary or
assistant Secrefary and any person appointed by the Board to
perform any of the duties of the Secretary. :

Words denoting the singular number on ly shall include the
plural number also and vice versa.

Words denoting the masculine gender only shall also
include the feminine gender. '

Words denoting persons only shall include corporations,

Save as aforesaid any words or expressions defined in the
Statutos shall, if not taconsistent with the subject. or context,
bear the same meaning in these Articles, '

'PRIVATE COMPANY,

3. The Compan& is a Private Company and accordingly

(a) The right to transfer shaves in the Company shall
be restricted ‘n mannsr hereinatter appearing, .

(b) The number of Members of the Company shall be
limited to fifty, not including persons who are in

the employment of the Company and persons who,
having bheen formerly in the employment of the

o

af
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{~mrany, woere while in that employment, and
hatve continued after uhe determination of that
gmpiny,ont to be, Members of the Company;
pror .« nab, where two or more puznng hold one
or 1) shaves in the Company jointly, tiey shall,
o the purposas of this paragraph, be treated as a
sngle Member.

{¢; Na invitation shall be made to the public to sub-
i:etbe for any shares or debenfures of the
- Company.

4. The Board may at any time require any person whose
name is entered in the Register of Members of the Company to
furnish the Beard with any information, supported (if the Board
so requires) by a statutory declaration, which the Board may
consider necessary for the purpose of determining whether or
not the Company is an exempt Private Company within the
meaning of Sub-section (4} of Section 129 of the Act.

BUSINESS.

5. Any branch or kind of business, which the Compary is
either expressly or by implicatior authorised to undertake, may
be undertaken at such time or times as the Board thinks fit,
and may be suffered to be in abeyance, whether already
commenced or not, so long as the Board deems it expedient not
to commence or proceed with the same.

5]

6. No pari of the funds of the Company shall be employed

in the purchase of, or in loans upon the security of, the Com-
pany’s shares, and the Company shall not, except as authorised

by Section 54 of the Aect, give any financial assistance for the

purpose of or in connection with any purchase or subscription
of shares in the Company or, if and when it is a subsidiary com-
pany, in its holding company, nor, except as authorised by
Section 190 of the Aect, make, or guarantee or provide an
security in connection with, a loan to any Director of the Com-
pany or of its holding company, if any.

GAPITAL. e

g

1.‘ The share capital of the Company at the date of the
adoption of these Articles is £5,000, divided into 5,000 Ordinaxry

-‘Shares of £1 each,

X
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MODIFICATION OF RIGHTS.

8. Whenever the share capital is divided into different
classes of shares, the rights attached to any class (unless other-
wise provided by the terms of issue of the shaves of that class)
may be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the
sanction of an Extraordinary Resolution passed at a Separafe
Genoral Meeting of the holders of the shares of the class. To
every such Separate General Meeting the provisions of thes.e
regulations relating to General Meetings shall mutatis mutendis
apply, but so that the necessary quorum shall- be two persons
at least holding or representing by proxy one- third of the issued
shares of the class and that any holder of shares of the ciass
present in person or by proxy may demand a, poll.

SHARES.

9. Subject to the provisions of Article 45 hereof any
unissued shares in the capital of the Company from time to time
may be allotted or wtherwise disposed of to such persons for
such consideration and upon such terms and conditicns as the
‘Board may determine. Withoul prejudice to any special rights
previously conferred on the holders of existing issued shares,
the Board may attach to any shares any preferential, deferred,

qualified or special rights, privileges or conditions, and may give

to any person an option on any shares either at par or at a=

premium or (subject to the provisions ‘of the Statutes) at &
discount and for such time and on suck'terms and conditions as
the Board may think fit. A

i
i!

10. ‘The Company (or the Board bn behalf of the Company)
may exercise the powers of paying commissions conferred by
Section 53 of the Act. Provided that the commission paid or
agreed to be paid shsll not exceed 10 per cent. of the price aif

which the shares in respect of which the commission is paid are -

issued gmd\ shall be cdsclosed in the manner required by the said
sestion. The Company (or the Board on behalf of the Company)

;na,}; also on any issue of shares pay such brokerage as may be
awful. T ‘

11. If any shares of the Company are issued for the pur-
pase of raising money *0 defray the expenses of the construction
of any works or buildings or the provision of any plant whivh

cannot be made profitable for a lengthened period, the Company

{or ‘tl_xe_;i?;f}rd on ‘zs'e}_mlji of the Company) may, subject to the
conditibis and restrictions prescribed by Suetion 65 of the Act,

s
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pay interest on so much of such share capital as is for the time
being paid up, and may charge the same to capital as part of the
cosi of construction of the works, buildings or plant.

- 12, Except as required by law no person shall be recog-
nised by the Company as holding any share upon any trust, and
the Company shall not be bound by or recognise any equitable,
contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by
these Articles otherwise provided) any other right in respect of

any share, except an absolute right to the entirety thereof in the
registered holder.

13. Every person whose name is entered as a Member in
the Register of Memboers shall be entitled without payment to
one certificate in respect of each class of shares held by him, or,
upon payment of such sum, not exceeding One Shilling for every
cerlificate after the first as the Board shall from time to time
determine, to several certificaies, each for one or more of his
shares, except that shares of different classes may noi, without
the consent of the Board, be included in the same certificate.
Every certificate shall he issued under the Seal, as hereinafter
provided, and shall specify the shaves to which it relates, and
the amount paid up thereon. In the case of a share held jointly
by several persons, the Company shall not be bound to issue
more than one cerfificate for each class of shares so held, and
delivery of a certificate for a share to one of sever~l joint holders

*'ghall be sufficient delivery to all.

14. If a share certificate be worn out, defaced, 102;1; or
destroyed, it may be renewed on payment of such fee (if any) not

exceeding One Shilling and on such terms (if any) as to evidence
and indemnify, as the Board thinks fit. In the case of loss or

destruction the person availing himself of the provisions of this
Article shall also pay to the Company all expenses incident to
the investigation of evidence of loss or destruction and the
preparation of the requisite form of indemnity as aforesaid.

CALLS ON SHARES.

15. The Board may from ftime to time make calls upon
the Members in respect of any moneys unpaid on their shares
(whether on account of the amount of the shares or by way of
premium) and each Member shall (subject to receiving at least
cae month’s notice specifying the time of times ahd place of
payment) pay to the Company at the time or times and place so

7




specified the amount called on his shares, A call may he
revoked or the time fixed for its payment postponed by the
Board.

18. A call shall be deemed to have bee.n_made at the time
when the resolution of the Board a_,uthorlsmg the call was
passed. and may be made payable by instalments.

17. The joini holders of a share shall be jointly and
severally liable to pay all calls in respect thereof,

18. If a sum called in respeet of a share is not paid before
or on the day appointed for payment thereof, the person from

whom the sum is due shall pay interest on the sum from the day”‘
appointed for payment thereof to the time of actual payment at.

such rate, not exceeding 10 per cent. per annum, as the Board
determines, but the Board shall be at liberty to waive payment
of such interest wholly or in part,

19. Any sum which by the terms of issue of a share

becomes payable upon allotment or at any fixed date, whether
on account of the amount of the share or by way of premium,
shall for all the purposes of these Articles be deemed to be a call
duly made and payable on the date on which, by the terms of

issue, the same becomes payable, and in case of non-payment all .

the relevant provisions of these Articles as to payment of interest

and expenses, forfeiture and otherwise shall apply as if sueh

sum had become

payable by virtue of a call duly made and
notified. '

20. The Board may make arr

shares f91' a difference between the holders in the amount of calls
to be paid, and in the times of Payment. '

21. The Board may, it it thinks fif,
Member willing to advance the g
moneys uucalled and unpat

d upon : i
upox all or any of the mon tpon any shares held by him, and

eys 80 ad i
would but £ such e VS 80 advanced may (until the same

. nee bec e
interest ai such rate ftome presently payable) pay

> (if any) as m :
Board and the Memb(er pas;)i 2y be agreed upon hebween the

TIEN. .

22. The Company shall have a f N
W b ; a h ¢ & ars
every share for all oneys, whott 15t and paramount lien on

er presently payable or aof,

/s

angements on the issne of -

receive from any .
ame, all or any part of the ™

ng such sum in advance. S
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called or payable at a fixed time in respect of such share; and
the Company shall also have a firsk and paramount lien and
charge on all shares standing registered in the name of a single
Member for all the debts and liabilities of such Member or his
estate to the Company, and that whether the same shall have
been incurred before or after notice to the Company of any
equitable or other interest of any person other than such
Vember and whether the period for the payment or discharge
of the same shall have actually arrived or not, and notwith-
standing that the same ave joind debts or liabilities of such
Member or his estate and any other person, whether a Member
of the Company or not. The Company’s lien (if any) on a share
shall extend to all dividlends payable thereon. .

23, The Company may sell, in such manner as the Board
thinks fit, any shares on which the Company has a lien, hut no
sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment
of the sum presently payable, and giving notice of intention to
sell in default, shall have been given to the registered holder for
the time being of the share, or the person entitled by reason of
his death or bankruptey to the share.

94. Tor giving eftect to any such sale the Board may

authorise some person to iransfer the shares sold fo the..
purchaser thercof. 'The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he shall
not be bound to see to the application of the purchase money,
nor shall his tifle to the shares be affected by any. irregularity
or invalidity in the proceedings int reference to the sale.

'25. \The proceeds of sale shall be applied in or towards pay+
" ment or satisfaction of the debt -or Hability in respect whereof
the lien exists, so far as the same is presently payable, and any

- residue shall (subject to @ like lien for debts or liapilities not

resently payable as existed upon the shares pri_or tp the sale)
ge paid Szoptge person entitled to the shares at tho time of the

sale.

FORFEITURE OF SHARES. |

93, If a Member fails to p’u‘y any call or instalment.of a
call on the day appointud for .payment pheregf, the B?ard.
may, at any fimer there&fter».du’pmg s_uch time as any pm;,l _of
such call or instalment remains unpaid, serve & nofice ‘on 11_11
Teauiring paymenh of so mueh of the call or instalment as 13
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unpaid, together with any accrued interest and any cosis,
charges and expenses incurred by the Company by reason of
such non-payment.

27. The motice shall name a further day (not being less
than seven days from the date of the notice) on or before which
and the place where the payment required by the notice is to be
made, and shall state that, in the event of non-payment at or
before the time and at the place appointed, the shares on which
the call was made will be liable to ba forfeited.

28. If the reswirements of .y such notice are not com-
plied with, any §"-~ .. in respect of which such notice has been
given :aay, at any - ..e thereaftar before payment of all calls,
interest and expensos due in respect thereof hias been made, be
forfeited by a resolution of the Board to that effect. Every
forfeiture shall include all dividends declared in respect of the
forfeited share and nor actually paid before forfeiture,

29. A forfeited share may be sold re-allotted or otherwise

- aisposed of, either to the person who was before forfeiture the
« holder thereof or entitled thereto, or to any oéher person, upon
‘such terms and in such manner as the Board shall think fit,

and.at any time before sale, re-allofment or disposal the -

forfeiture may be cancelled on such terms as the Board thinks<:

fit. :

-

30. A Member whose shares have been forfeited shall

cease to be a Member in respect of the forfeited shares, but shall, ~

notwithstanding the forfeiture, remain liable to pay to the Com-

pany all moneys which at the date of forfeiture were presently
payable by him to the Company in respect of the shares, with. =
interest thereon at the rate of 10 par cent. per annum from the -

date of forfeiture until payment, but the Board shiall be at liberty
to waive payment of such interest wholly or in part. )

—

31 A statutory declaration in writing that the declarant = °

is a Director of the Company, and that a share has been duly
forfeited on a date stated ir-the declaration, shall be conelu-

sive evidence of the facts therein stated as against all persons

- claiming to be entitléd to the share, and such declaration and

the receipt of the Compuny for the cons'iderai;ion (if any) given

for the share on the sale, re-allotment or disposal thereof shall )

constitute a goud title to the shave, and the person fo whom the
share is suld, re-allotted or disposed of shall be registernd as the
holdf:z “wi00f, and his title to the share shall notbbe afiected by
any irregilarity or invalidity in the proceedings in referenae to
she forfeiture, sale, re-allotment or disposal of the share.

.
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ment of transfer, unless:— ,
(a) Such fee, not exceeding Two Shillings and Sixpence

_ days ir-any year.

' -as having any

TRANFEFER OF SHARES.

39. All transfers of shares shall be i
Lo R § G effacted by tra ]
writing in the usual common form. y transfer n

33. The instrument of transfer of a share shall be signed:—

{2} in the case of a fully paid share by the transieror;

(b) in the case of a partly paid shave both by the frans-
feror and by the transferee.

The tl'ans.t'eror shall be deemed to remain the holder of the
share until the name of the transfevee is entered in the Register
of Members in respect thercof,

34 The Board may, in its absolute discretion and without
assigning any reason therelor, decline to register any fransfer of
any share, whether or not it is a fully paid shave.

35. 'The Board may also refuse to recognise any instru-

as the Board .may from fime to time require is
~paid to the Company in respect thereof; and

(b) The instrumeni of transfor is accompanied by .
the certificato of the shares o which it relates and

such other evidence as’the Boarii' may reasonably

require to show the right of the trangferor to maje

_ the transfer.

‘36, Tf ihe Board refuses fo » _..fer & transter, ‘it shall, .

within two months after the date knlx"wﬁ;j?feh tho ltraﬁgiier was

‘lodged ‘with the Company, send to the transieree noif.‘ic'e of the

refusal. 4 ; -
87. The Register of Members may he closed af, such, times

- “and for such period as‘the Boaxd may from time to tinde deter-

!

mine, provided that it shall riot beclosed for more than thivty

| TRANSMISSION OF SHARES.

38. In.case of the death. of a Member the survivors or
survivor where the doceased twas a joinb holder, and the execu-
tors nr administrators of the doconsed Where he was a sole
holder, shall be ¢ only persons, recognised by M}Q‘G‘?mp_&ny
: titl to his share; bub nothiug herein conbained
ghall relezse the est;ite of a dee_eaf—:d joint hqlder from any
liahility in respecl of any share jom‘tly held by hnn

89, Any erson,/becoming entitled to a shaee in conse-
'quel?'c?e; of 1{1}1}: c{)ea,th ¢ir haplkrupbey of » Member may, upon such
evidence ay to his -sitle being produced as w18y from time fo

P A, ppctuiowt-t: ~ilc Tlie ) ST LR
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time be properiy required by t‘he Board., and subject
after provided, either be registered himself as hol
share oy elect to have some person nominated by
as the transferee thereof,

a3 hereiy.
der of th,
him Yegistere]

T R T

46, I the person so hecoming enlitled shall elect to pe .
registered himself, he shall deliver or send to the Company »
patice in wriling signed by him stating that he so elects, Ifpe
skall eleet 1o have his nominee registered, he shal) teshily hiy
election by executing to his nominee a transfer of such share, |
A the limitations, restrietions and provisions of these Articles
relating to the right to transfer and the registration of bransfors
of shaves shall be applicable fo any such notice or transfer g
aforasaid as if ihe death or bankruptey of the Member hag not

ocenrred and the notice or transfer were 2 {rangfer execuled by o
such Member,
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41. A person becoraing entitled to a share in consequencs
of the dezth or bankruptey of a Member shall be entitled fo -
receive and may give a discharge for all dividends and other
moneys payable in respect of the share, but he shall not be
entitled to receive notices of, or, save as hereinafter provided, - =
to aitend or vote at meetings of the Company or, to any of:the, >

rights or privileges of 2 Momber until he shall have becomed %
Member in vespect of the share, Provided always {hat thé .. "
Board may at

any time give notice requiring any such person-

to elect either to he registered himself or to transfer thesshiare,”
and if the notice i pot complied with within 60 days the Board .
may thereafter withholg payment of all dividends, bonuses
 other moneps payaple 1n respeet of the share until the requi
Ments of the notice have heen complied with, S
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1Y probate, letters of administrationﬁQéml\f@#iffl o
or death, power of attorney or other dopument -
affecting the title to any shares such fee; 1ot

P
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all he paid fo the Company in respect ‘of {he
cate of Marriage
relating {5 op
Exceeding 94, ¢
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or preserihe. | e Board may from time to time f?q | ? 1
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CONSOLIDATION, SUB-DIVISION AND CANCELLATION L
‘OF SHARES. S

RN
al Meeting may by resolution:—
divide all or any of its shq-ts,
ares of larger amount than I8 -

43, The Company in Gener
(a) Consolidate and
capital into g1,
8X1sting shapesg,
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(b) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memo-
randum of Association, subject, nevertheless, to
the provisions of Section 61 (1) (d) of the Act.

{¢) Cancel any shares which, at the date of the passing
of the resolution, have not been taken, or agreed
to be taken, by any person, and diminish the

amount of ity capital by the amount of the shares
so cancelled. 4

INCREASE AND REDIIGTION OF CAPITAL.

44. The Company in General Meeting may from time to
time by resolution increase its capital by such sum, to be

divided into sharé:s of such amounis, as the resolution shall
preseribe.

45, Subject to any direction to the contrary that may be
given by the meeting that passes the resolution for increase of

~ capital all new shares shall be offered to the Members in propor-
tion as nearly as the circumstances admit to the existing shares
held by them. Such offer shall be made by notice specifying
the number of shares to which the Member is entitled and limit-
ing a time within which the offer if not accepted will be deemed
to be declined: and after the expiration of that time or on receipt
of an intimation from the Member to whom such notice is given
that he declines to accept the shaves offered the Board may
dispose of the same in the same manner as if they had forrqed
part of the capital of the Company af the date of the adoption
of these Articles of Association. The Board may likewise s0
dispose of any new sha”;fes which (by reason. of the ratio which
the new shares bear tof {the shares held by persons entitled to an
offer of new shares) cannot in the opinion of the Board be con-

veniently offered under this Article.

- The Company may by Special Resolution subject to
the g:gnsents and ilnci({ents i’equired by: the ‘Stam/ltes, reduce its
share capital, its capital redemption reserve i‘und. and any share
premium account in any way and 1n pa,rblqulalt'-r W}j;ﬁout
‘prejudice to the generality of sugh powers may extmgmsl o‘r
reduce the liabiliby on any of its shares 1D res.pect_of_smm:
ca-pitkajl not paid up either with or without ext}pgmsh.mgl or
Fehuing bty on 3 ot Shore 0 L S i

s unrepresented by available assels, .
Eierw;ili?}fg-ﬁ ei{tinglfishing or raducil_lg llabll}by on any of 1t:;
shal;es pay off any paid up share cap1ta} which ig in excess 0

_the wants of ihe Company.

S
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REDEEMABLE PREFERENCE SHARES.

47. The Company may by Special Reso_lution creafe ang
sanction fhe issue of Preference Shares which are or ap the
option of the Company are to he Iial?lg to be redeemed subject
to and in accordance with the provisions of Section 58 of ihe
Act. The Special Resolution sanctioning any such issue shall
also specify by way of an additional Article the terms on which
and the manner in which any such Preference Shares shall be

redeemed.

GENERAL MEETINGS.

48. The Company shall in each year hold a General .

Mesting as its Annual General Meeting, at such time within a-

period of not move than fifteen months after the holding of the
last preceding Annual General Meeting and place as may be
determined by the Board. All General Meetings other than

Annual General Mestings shall be called Extraordinary General -

Meetings.

49. The Board may call an Extraordinary General Meeting

whenever it thinks fit, and, on the requisition of Members in

accordance with Section 132 of the Act, it shall forthwith con- |

vene an Extraordinary General Meeting. If at any time there

are not within the United Kingdom sufficient Directors capable -

of acting to form a quorum any Director or any Member of the -

Company may convene an Extraordinary General Meeting in

the same manner as nearly as possible as that in which meetings - o

may be convened by the Board.

NOTICE OF GENERAL MEETINGS.

50. Fourteen clear days’ notice at the least (i.e., exclusive S
of the day on which the notice is served or deemed to be served | o
and of the day for which the notice is given), or (in the case of - R
an Annual General Meeting or a meeting convened to pass & . .
Special Resolution) twenty-one clear days’ notice at the least, o
shall be given it manner hereinafier mentioned to such Mem: - v

bers as ave, under the provisions herein contained, entitled to .. " .
pany, and also to the Company’s . '

receive notices from the Com
Auditors.

81. A meeting shall, notwithstanding that it i8 called by

shorter notice than that specified in the preceding Article, be

deemed to have been duly called if it is so agreed:—

(a) In the case of a meeting called as the Annual

General Meeting, by all the Members having the
right to attend and vote thereat; and

)
lay
busin
venir
as su
or E:
prop
as 1l
TOaS!
vote
a M

to, ¢
sha
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(b) ‘In the case of any other meeting, by a majority
in number of the Members having that right
together holding not less than 95 per cent. in
nominal value of the shares giving that right.

52. Every notice of meeting shall specify the place, the
day. and the hour of meeting, and, in the case of special
bu51‘ness, the general nature of such business. The notice con-
vening an Annual General Meeting shall speci’y the mestbing
as such, and the notice convening a meeting to pass a special
or Extraordinary Resolution shall also specify the intention to
propose the resolution as a Special or Extraordinary Resolution,
as the case may be. Every notice of meeting shall state with
reasonable prominence that a Member entitled to attend and

vote is entitled to appoint a proxy and that a proxy need not be
a Member,

53. The accidental omission to give notice of any meeting
to, or the non-receipt of any notice of meeting by, any Member
shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS.,

54. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all business that
s transacted at an Annual General Meeting, with the exception
of sanctioning or declaring dividends, the consideration ‘of the
accounts and balance sheet, the reports of the Directors and
Auditors and any other documents annexed to the balance
sheet; the election of Divectors in the place of those retiring
by rotation or otherwise, the re-appointment of retiring
Auditors, the fixing of the remuneration of the-Auditors and the

voting of remuneration or extra remuneration to the Directors.

55. No business shall be transacted at any General Meet-
ing unless & quorum ig present when the meeting proceeds to
buginess. Two Members present in person OX by proxy and
holding or representing not less than one-tenth of.the share

capital of the Company for the time being issued shall be a
quorum for gil purposes.

56, If within half-an-hour from the time appointed for the
meeting & quoram ig not present, the pleebing, if convened on
the requisition of Members, ghall be dlssqlvecl. In any other
case it shall stand adjourned to such day in the next Wee}c, and
to such time and place, a8 may be a,ppomted by _the Chairman,
and if at such adjourned meeting a quorum 18 not present

e T T
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within fifteen minutes from the time appointed for holding the
meeting, the meeting shall be adjourned sine die,

57. The Chairman (if any) of the Board shall preside ag
Chairman at every General Meeting of the Company. It thepe
be no such Chairman, or if at any meeting he be not present
within ten minutes after the time appointed for holding the
meeting or be unwilling to act as Chairman, the Members
present shall choose some Director, or if no Director be present,
or if all the Directors present decline to take the chair, they shall
c¢hoose some Member present to be Chairman,

58. The Chairman may, with the consent of any meeting
at which a quorum is present (and shall if so directed by the

meeting), adjourn the mesting from time to time and from place .

to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been trans-

acted at the meeting from which the adjournment took place,’

When a meeting is adjourned for thirty days or more, notics of
the adjourned meeting shall be given in like manner as in the
case of the original meeting. Save as aforesaid, it shall not be

necessary to give any notice of an adjournment ot of the busi- .

ness to be transacted at an adjourned meeting.

59. At any General Meeting a resolution put to the vote.of

the mesting shall be decided on a show of hands, unless a poll *
is (before or on the declaration of the result of the ’shOW'of,‘,‘

hands) demanded:—
(2) by the Chairman; or

(b) by at least two Members present in person or b}

proxy and entitled to vote; or

\¢) by any Member or Members present in person of .
by proxy and representing not less than one-tenth - . -
of the total voting rights of all the Members having: .- " .-

the right to vote ai the meetin g; or

(d) by a Member or Members holding shares in th'e.\'.j; |
C({mpfmy conferring a right to vote at the meeting
being shares on which an aggregate sum has been.

Paid up equal to not less than one-tenth of the tolal

Sum paid up on all the shares conferring that right. -

Unless a poll ig so‘\'dem

f}ha‘; a rr‘esolution hag been carried, or carried unanimously, or
Y & particular majority, ov lost, and an ent 'y to that effect in

the minute book sl i . . \HE
out proof of » 8hall be conclugive evidence of the fach, with

) 1¢ number or L acorded in
= A30UT of or & - 0L Proportion of the votes recorded i

gainst such resoln bion,

anded, a declaration by the Chairman

R
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60. If a poll is. duly demanded, it shall be taken in such
manner as the Chairman may direct, and the result of a poll

shall be deemed to be the resolution of the meeting at which the
poll was demanded,

61. A poll demanded on the election of a Chairman or
on a question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken al such time
and place as the Chairman directs.

62. In the case of an equality of votfes, whether on a show
of hands or on a poll, the Chairman of the meeting at which the
show of hands takes place or at which the poll is demanded shall
be entitled to a second or casting vote.

63. The demand for a poll shall not prevent the continu-
ance of & meeting for the transaction of any business other than
the question on which #he poll has been demanded, and it may
be withdrawn at any time before the next business is proceeded
with. :

64. A resolution in writing signed by ail the Members
entitled to attend and vote at a General Meeting of the Company
shall be as valid and effectual as if it had been passed at a meeb-
ing of the Members duly convened and held but this shall not
apply to a resolution in respect of any matter which by the Act
is directed to be dealt with by the Company in General Meeting.

VOTES OF MEMBERS.

65. Subject to any special ferms as to voting upon which
any shares may be isgued or may for the time being be held
every Member present in person and entitled to vote shall have
one voteton a show of hands and at a poll every Member who
i8 preseﬂi}-in person or by proxy and entitled to vote shall have
one vote for every share of which he is the holder.

66. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person o by proxy, ghgll
be accepted to the exclusion of the votes of the otber joint
holders, and for this purpose seniority shall be determined by
the order in which the names stand in the Register of Members.

67. Any corporabion which is a Member of the Company
may, by resolution of its directors -or other governmng boc_iy,
authorise such person as it thinks fi to act as its rqpresentatwe
at any General Meeting, and the person so authorised shall be
entitled to exercise the same powers on behalf of ths.corpora-
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tion which he represents as that corporation could exercise it
o !
it were an ‘ndividual Member of the Company.

¢8. A Member of unsound mind, or in l_JBSpe:cL Pf whom an
order has been made by any Court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll, by
his committee, curator bonis or o.ther person in the nature of a
committee or curator bonis appointed by such Court, and such
committee, curator bonis or other person may on a poll vote by

proxy.

8. No Member shall be entitled to vote ab any General

Meeting unless all calls or other sums presently payable by him

in respect of shares in the (‘ompany have been paid.

70. On a poll votes may be given either personally or by

proxy.

71. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or, if the
appointor be a corporation. either under its common seal or.
under the hand of an officer or attorney duly authorised.

72. The instrument appointing a proxy and the powerof "~
attorney or other authority (if any) under which it is signed, or " "
an office or notarially certified copy of such power or authority, IR
shall be deposited at the Office or at such other place asis speci-. |
fied for that purpose in the notice convening the meeting not - <"
less than twenty-four hours before the time appointed for - ..
holding the meeting or adjourned meeting at which the person - SR
named in the instrument proposes to vote, and in default the. e
ingtrument of proxy shall not be treated as valid. No instiw- -
ment appoinling a proxy shall be valid aiter the expiration of .
twelve months from the date named in it as the date of itg. .

execution.

73 A vote given in accordance +with the terms of g
instrument of proxy shall be valid, notwithstanding the "
previous death or insanity of the principal, or revocation of the

e e e e
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proxy or of the authovity under which the instrument of proxy .
was executed, or the transfer of the share in respect of which the . = .=

iu‘s.t;:_ument of proxy is given; provided that no intimation in .‘:;,; e
g;‘l ing of such death, insanity, revocation or transfer shall have -
en received by the Company at the Office before the com- .

mencement of the meeti
Instrument of proxy is used.

74: A‘ny

' person becoming entitled i ] "néevof fhe
d . , g entitled in conseque
eath or bankruptey of a Member or otherwise than by transfer

ng or adjonrned meeting ab which the: :
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to a s_',har_a conferring a right to vote may vote at any General
Megtmg in respect thereof in the same manner as if he were the
registered holder of such share, provided that forty-eight hours
ab _1east', pefore the time fixed for holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vot.e, he shall satisfy the Board of his right {(subject to the regu-
lations herein contained) to transfer such share, or the Board
shall have previously admitted his right to vote at such meeting
or adjourned meeting in respect thereof.

NUMBER AND APPOINTMENT OF DIRECTORS.

75. Unless and until otherwise determined by the Com-

pany in General Meeting, the Directors shall not be less than
two nor more than ten in number.

76. The Company in General Meeting may from time to
time increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number
is to go out of office.

* The Board shall have power ab any time, and from
time to tirne to appoint any other person to be a Director, either
to fill a casual vacancy or as an ‘addition to the existing Board,
but so that the total number of Directors shall not at any time
exceed the maximum number fixed by or in accordance with
these Articles. Any Director 50 appointed shall hold office only
until the next following Annual General Meeting, and shall then
be eligible for re-appointment bub shall not be taken into
account in determining the Directors who are to retire by
rotation at such meeting.

78 The continuing Directors, or & sole continuing Director
may ach notwithstanding any vacancies in the Board, but, if
and so long as the number of Directors is reduced below the
minimum number fixed by ot in accordance with these Articles,
the continuing Directors or Director may act for the purpose
of filling up vacancies in the ‘Board or of summoning General
Meetings of the Company. but not for any other purpose.

.- 79. No person obher than a Director retiring at the meet-
_ing shall, unless recommended by the Board, be e}1g1ble for
election to the office of & Director at any General Meeting, unless
not less than seven nor more than thirty clear days }Jefore the
day appointed for 'the meeting there shall have been given to the
Secretary motice in writing by some Member duly qualified to

be present and vote at the meeting for which such notice iRt

i ig i i o such person for election, and
given of his intention to Propos h p
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also notice in writing signed by the person to be proposed of
his willingness to be elected.

f i e o

80. The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentures of the Company
and of its subsidiary companies or holding company, if any,
required by Section 195 of the Act, and shall render the same
available for inspection during the period and by the persons
preseribed, and shall produce the same at every Annual General
Mesting as required by thab section.

ey T T AN R T ST

QUALIFICATION AND REMUNERATION OF DIRECTORS,

81. 1t shall not be necessary for a Director to hold any
share qualification. A Director who is not a Member of the
Company or not the holder of a share of any class entitling the
holder to vote at the meeting shall, nevertheless, be entitled to
receive notice of and atiend at every General Meeting of the
Company but not to vote thereat except, if he acts as Chairman
of the meeting, by giving a casting vote in a case of an equality -
of .votes.

99. The Directors shall be paid oub of the funds of the
Company by way of remuneration for their services such sums
as the Company in General Meeting may from time to time
determine and such remuneration shall be divided among them
in such proportion and manner as the Directors may determine
and in default of such determination within a reasonable period
equally. A Director holding office for part only of a year shall
be entitled to a proportionate part of a full year's remuneration.
The Directors shall also be entitled to be repaid by the Company
all such reasonable travelling (including hotel and incidental)
expenses as they may inour in attending meetings of the Board,
or of committees of the Board, or General Meetings, or which
they may otherwise incur in or about the business of the
Company. :

83, Any Director who by request performs special services
or goes or resides abroad for any purposes of the Company may
be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Board may determine.

POWERS OF DIRECTORS.

84. The business of the Company shall be managed by the
Board, and the Board may exercise all such powers of the Com-
pany as are not by the Statutes or by these Articles required to




19

be exercised by the Company in General Meeting, subject
n_evel'theless to any regulations of these Articles, to the provi-
sions pt' the Statutes, and fo guch vegulations, being not
1ncon51stept with the aforesaid regulations or provisions, as may
pe prescribed by Ordinary Resolution of the Company in
General Meeting, but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board
which would have been valid if such regulalion had not been
made. The general powels given by this Article shall not be
limited or restricted by any special authority or power given to
the Board by any other Article,

g5. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory OF
contributory pension, provident or superannuation funds for
the benefit of and give o¥ procure the giving of pensions, allow-
ances, gratuities or bonuses to any persons who are or Were ab
any time In the employment, or service of the Company, or of

any company which is & subsidiary of the (lompany or 18 allied
to or associated in pusiness with the Company or with any such
subsidiary company, or of any business acquired by the Com-
pany or who are or Were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such Ppersons.
Any Director ghall be entitled to participate in and retain for his
own benefit any such pension, allowance, gratuity or bonus and
may vote in tavour of the exercise of any of the powers aforesaid

notwithstanding that he is or May become interested therein.

g6. The Board may establish any local boards oY agencies
for managing any of the affairs of the Company, either in the
TUnited Kingdom 0T clsewhere, and may appoint any persons to
e members of quch local boards, or any man/gers o agents, and
may fix their remuneration, and may delegate to any local
Board, manager 0% agent any of the powers, authorities and
discretions vested in the Board (other than the powers to
porrow and make calls) with power to sub-delegate, gnd may

authorise the embers of any jocal board, or any of them, to fill

g therein, and to ach nohWithstanding vacancies,
and any such a,ppointment. or delegation mMay be made upon
such terms and subject 0 such conditions &S he Board may

dealing in goo
or variation ghall be affected thereby.

g7. The Board may py powet of attornsy ander the Seal

appoint any company, irm ot person, Or any {uctuating body of
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persons, whether nominated directly or indirectly by the Board,
to be the attorney or attorneys of the Company _for such purposes
and with such powers, authorities and discretions (not exceed-
ing those vested in or exercisable by the Board undgu: these
Articles) and for such period and subject to such conditions as
it may think fit, and any such power of attorn{ey may contain
such provisions for the protection and convenience of persons
dealing with arny such attorney as the Board may think fit and
may also authorise any such attorney to sub-delc_ag.?,t? all or any
of the powers, authorities and discretions vested m:i/‘lum.

88. All cheques, promissory notes, drafts, bills of exchange
and other negotiable or fransferable insbrumel}ts, and all
receipts for moneys paid to the Company, shall be signed, dra,wp,
accepted, endorsed or otherwise executed, as the case may be, in
such manner as the Board shall from time to time by resolution
determine,

BORROWING.

80. The Board may exercise all thespowers of the Com-
pany to borrow money, and to morégage or charge its under-

taking, property and uncalled capital, and to issue debentures,
debenture stock and other securities.

PROCEEDINGS OF THE BOARD.

90. The Board may meet together for the dispatch of
business, ‘adjourn and otherwise regulate its meetings as it

thinks fit. Questions arising at any meeting shall be deter-

mined by a majority of votes. In case of an equality of votes,

the Chairman shall have a.second or casting vote. A Director - R
may, and the Secretary on the requisition of a Director shall, at

any time summon: a meeting of the Board.

91. The quoram Necessary for the transaction of the busi-,
ness of the Board may be fixed by the Board, and unless so fixed B

at any other number shall be two. -

92. The Board may-elect a Chairman of its meetings and -

determine the period for which he is fo hold office, but, if no
any meeting the Chairman be
not present within five minutes

holding the same, the Directors present may choose one of their

. number to be Chairman of the meeting,

after the time appointed for .
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93. A resolution in writing, signed by all the Directors for
the time being in the United Kingdom, provided they constitute
a quorum, ghall be as effective as a resolution passed at a mesot-
ing of the Board duly convened and held.

94. A meeting of the Board, at which a quorum is present,
shall be competent to exercise all powers and discretions for

the time being exercisable by the Board or by the Directors
generally.

95. 'The Board may delegate any of its powers (other than
the powers to borrow and make calls) to committees consisting
of such member or members of its body as it thinks fit. Any
committee so formed shall, in the exercise of the powers SO
delegated, conform to any regulations that may be imposed on

it by the Board.

96. The meetings and proceedings of any such committee
consisting of two or more members, shall be’ governed by the
provisions of these Articles regulating the meetings and pro-
ceedings of the Board, so far as the same aré applicable and
are not superseded by any regulations made by the Board under
the last preceding Article.

97. All acts done by any mesting of the Board, or of a com--
mittee of the Board, or by any person acting as a Director, shall,
nobtwithstanding it be afferwards discovered that there was some
defect in the appointment of any such Director, or person aching
ag aforesaid, or thab they or any of them were disqualified, or
had vacated office, be as valid as if every such person had been
duly appointed, and was qualified and had continued to be, a
Director.. 1 ‘

MINUTES.

98. "The Board ghall cause minutes to be made in books
provided for tite purpose :— ~

() Of ‘a1l appointments of officers made by the

" 'Board. " L
(b) Of the mnates of the Directors present ‘ab each
meeting of the Board and of any comamittee of the

Board:™ 4 ' 4

(e) Of all resolutions and procesdings at all meetings

of the Company and ot the Board and of com-

mittees of the Board.
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Any such minutes. if purporting to be signed by the Chair-
man of the meeting to which they relate or at the meeting at
which they are read, shall be received as prima facie evidence
of the facts therein stated.

D'ISQUALIFICATION OF DIRECTORS.

g99. The office of a Director shall be vacated in any of the

following events, namely :—

tay If (pot being a Managing Director holding office a
guch for a fixed term) he resign his office by writing
wnder his hand leit at the Office. , .

(b) If he become pankrupt or compound with his -

creditors.
(¢) If he become of unsound mind.

(d) If he be sbsent from meetings of the Board for’
gix months without leave, expressed by a resolu-
tion of the Board and his alternate (if any) shall
not during such period have attended in his stead,
and the Board Tesolves that his office be vacated. o

(6) Ifhe be requested in writing by all his co-Direbtors.

to resign. S

() If he be prohibited from being a‘?Direct‘or\ by, anys

100. There shall not be any age limit for Directots, and.

the Company.

Section 185, Sub-sections (1) to (6) of the Act shall not apply to -

W
-

order made under any provision of the Statutes, .= o
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1.01. No Director or intending Dire. ior shall be disqualiﬁ@d - .
. by his office from contracting with the Company, either with =~ .7 .

regard to his tenure of“any other office’ or employment ander s+

the Company, or as vendor, purchaser o otherwise, nor, shall

any such contract, or any contract or arrangement entered into .

by or on behalf of the Corapany in which any Director is in any

way interested, be liable to be avoided, nov shall any Dirvector
%o contracting, or being so interested, be liable to account to the =
‘ompany for any profit realised by any such contragh or.

Arra

- of the fiduciary relation thereby established, but.the nature of

- his interest shall be declared oy hi : “the-
‘ a3l -0y him ab the meeting of the
Board at which the question of entering into the contract oT.

rrangement by reason of such Director holding that office, OF
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arrangement is first taken into consideration, if his intersst
then exists, or in any other case at the first meeting of the
B_oar,d after he becomes 80O interested. Subject to his 80O
disclosing his interest a Director may vote in respect of any
contract made by him with the Company ot in respect of any
contract or arrangement in which he is so interested, and if he
shall do so his vote shall be counted. “

102. A general notice given to the Board by any Director
to the effect that he is & member of any specified company or
firm and is to be regarded as interested in any conirach which
may thereafier be made with that company oI firm shall be
deemed & sufficient declaration of interest in relation to any
contract so made provided that no such notice shall be of effect
unless either it is given av 2 meeting of the Board or the
Diveator giving it takes reasonable steps to securé that it is
prought up and read at the next meeling of the Board after
it is given. -

ROTATION OF DIRECTORS.

103. At the Annual General Meeting in every year, one-
third of the Directors for the time being {other than any
Directors exempt from retirement by rotation under any other
provisions of these Arficles), or, if their number isnot a multiple
of three; the number neavest to but not exceeding one-third,
shall retire from office. A Director retiring at 2 meeting shall
retain office until the close or adjournment of the meeting.

104. ‘The Directors to retire in every yeapr;shall be those
who have heen longest in’ office since their “last election Or
appointmeﬁt, but, as belween persons who became Or Were last
re-elected Directors on the same day, those 0 retire shall (unless

_they otherwise agree xaONg themselves) be determined by lot.

A retiring Director shall ho oligible for Te-election.

- 105. The Company at the meeting at which 2 Director
refives in{manner aforesaid shall fill up the vacated office by
electing & person thereto, and in default the retiring Director

shall b deemed to have heen re-elected, unless at such meeting,

with a view to reducing the number of Directors, it is expressly

resolved siob to fill up such vacated office; or unless a resolution

for the re-election of such Director shall have been put fo.the
meeting and losk.. :

12)6. The'Compaany may by Extraordinary Resojution or,
pursuant and subject to fhe provisions of Section 184 of the Act,

s
P

iian s 12
o TN T

T e o Rt S B

e



3l

SLaTat

b

o

24

by Ordinary Resolution remove any Director before the expira-
tion of his period of office, and may by an Ordinary Resolution
appoink another person in his stead. The person s _apPOinted
ghall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose
place he is appointed was last elected a Director. :

MANAGING AND EXECUTIVE DIRECTORS.

107. The Board may from time to time appoint one or
more of its body to the office of Managing Director, or to any
other office (except that of Auditor) or employment under the
('ompany, for such period and on guch terms as it thinks fif,
and may also continite any person appointed to be a Director
in any other office or smployment held by him before he was so
appointed. A Director (other than a Managing Director) hold-
ing any such other office or employment is herein referred to as -
¢tan Exeentive Director”. I

o

S

108. A Direclor appointed to the office of Q};anaginé'
Director shall (subject to the provisions of any contract between
himself and the Company) be subject to the same provisions as
to resignation and removal as the other Directors of the Com-

pany and if he ceases {rom any cause to be a Director he shall '

ipso facto cease to be a Managing Director.

109. An Executive Diractor shall not as such ’be exem.ptf.'

from retivement by rotation, and his tenure of the office or
employment by virtue of his holding whereof he is an Executive .

Director- shall not be determined by reason only of his ceasing

for any reason to be a Director, but (subject to the terms of any -
contract between him and the Company) may be determined ot

any time by resolution of the Board.

4 110. The remumneration of any Managing Divector or.
Executive Director for his services as such shall be determined .
by, the Board, and may be of any description, and (without -~ -
limiting the generality of the foregoing) may include admission - -
to, or continuance of, membership of any scheme or fund insti-
buted prestablished or financed or contributed to by the - -
Company for the provision of pensions, life agsurance or.other .
the paymentofa . =

‘wenefity for employees or their dependants, or
pension or other benefits to him or his dependants on o7 after

retirement or death, apart from membership of any such scheme
or fund, :

. ‘ T
M 111. The Board may enbrust to and confer upon' & .
anaging Director or Executive Director any of the powers: ‘

e e AT T e S
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exercisable by it as the Board upoen such terms and conditions
and with such restrictions as it thinks fit, and, in the case of
a Managing Director, either collaterally with or fo the exclusion
of its own powers, and may from time to time revoke, with-
draw. alter or vary all or any of such powers.

ALTERNATE DIRECTORS.

112. Any Director may at any time appoint any pexson
a,p'proved by the Board (such approval not to be nnreasonably
w1thheld) {o be an alternate Director of the Corapany, and may
at’my time remove any alternate Director 80 appointed by him
from office. An alternate Director so appointed shall not be
entitled to receive any remuneration irom the Company. Every
person acting as an alternate Director shall be an officer of the
Company and he shall not be deemed to be the agent of the
Director whom he represents.

113. An alternate Director shall (subject to his giving to
the Company an ‘ddress «within the United Kingdom at which
notices may be served upon him) be entitled to receive notices
of all meetings of the Board, and to attend and vote as a Director
at any such meeting, at which the Director appointing him is
not personally present, and generally to perform all the

functions of his appointor as 2 Director in his absence.-

114. An alfernate Director shall ipso facto cease to be an

alternate Director if his appointor ceases for any reason fo be a
Director otherwise than by retiring and being re-elected ab the
same meuiing. A

115. All appdintments and removals.of alternate Directors
shall be effected by writing under the hand of the Director

* making or revoking such appointrment left at the Office.

| SECRETARY.

116. The Secrefary shall be appointed py the Board for
guch term, at such’ rémuneration and upon such conditions
ag it may think fit; and any Secretary s0 appointed may be

- removed by the Board.

' i17. ’So i)erson shall he a,ppointéd.- or hold office as

ggcretary who 18+ .
~ (a) the sole Divector of the Companys oF

(b) @ corporation the sole director of which is the sole
" Divector of the Company ; or

(c) the sole director of.@ corporation which is the sole

Director of the Company.-
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118, A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in the place of,
the Secretary.

THE BEAL. .

119. The Seal shall not be affixed to any instrument excepl
by the authority of a resolution of the Board or of a commitiee
of the Board and in the presence of at least one Director and
the Secretary or other person appointed by the Board for that
purpose and the Director and the Secretary or such other person
as aforesaid shall sign every instrument to which the Seal ig
so affixed in their presence.

120. All forms of certificate for shares, stock, dobenture
stock or representing any other form of security (other than
letters_of allotment or serip certificates) shall be issned under

the zeal in manner above provided and shall bear the auto- .
graphic signatures of at least one Director and the Secretary:.

121. The Company may exercise the powers conferred by
Soction 85 of the Aet with regard to having an official seal for
use abroad, and such powers shall be vested in the Board.

ACCOUNTS.
122, The Board shall cause to be kept such books of

account as are necessary to exhibit and explain the transactions
and financial position of the Company and to give a true and ,

fair view of the stafe of its affairs and in particular (but without

limiting the generality of the foregoing provision) proper books B

of aceount with respect to:-—

(2) All sums of money received and expended by the . .
Company and the matters in respect of which such..". 7 -

receipt and expenditure takes place. '

(b) All sales and purchases of goods by the Company. SR

(¢) The assets and liabilities of the Company. -

123. The books of account shall be kept at the Office or s

(subject to the provisions of Section 147 (3) of the Act) at such

- oftier place as the Board thinks fit, and shall at all times be
open fo inspection by the Directors. No Member (other than &

D‘irectm)ﬁ shall have any right of inspecting any account or book
or document of the Company, except as conferred by the

Statutes or authorised hy the Board .
: 3 ‘ T he Company jn
General Meeting, or by the Company )
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124. . The Board shall from time to time in accurdance
with Sections 148, 150 and 157 of the Act cause to be prepared
and i be laid before the Company in General Meeting such
profit and less accounts, balance sheets, group accounts (if any)
and reports as are referred to in those sections.

. 125, A copy of every balance sheet (including every
document required by law fo be annexed thereto) which is to be
laid before the Company in General Meeting and of the
Directors’ and Anditors’ reports shall at least twonty-one days
previously to the meeting be delivered or sent by post to every
Member and debenture holder of the Company of whose address
the Company is aware or in the case of joint holders of any
share or debenture to one of the joint holders.

AUDIT, :
126. Auditors of the Company shall be appointed and their
duties regulated in accordance with Secitions 159 to 162 of the
Act.

1927. The Auditors’ repor% to the Members made pursuant
to the statutory provisions as to audit shali be read before the

Company in General Meeting and shall be open to inspection by -

any Member, and any Member.shall be entitled to be furnished

with a copy of the balance sheet (including every document,

required by law to be ann exed thereto) and Auditoxs’ report in
accordance with Section 158 (2) of the Act. »

DIVIDENDS AND RESERVES.

. 128, The prpﬁ'ts of the Company available for dividend and
. résolved to be distributec: shall be applied in the payment of
- dividends to the Members in accordande with their respective
‘rights and priorities.” The Company in General Meeting may
-« declare dividends accordingly.

o129, No di:vidend shall be payable except out of the pfoﬁts
of the Company - available for dividend or in excess of the

amount recomnmended by the Boaxd. The declaration. of the

i

" Board as to the amount of the profits of the Company available

for dividend at any time ghall be conclusive. . -

180, “All dividends shall be declared and paid according to
the amounts paid or/the chaves in respect whereof the dividend

is paid, but no amoun} paid on a share in advance of calls ghall

]

be treated for the purposes of this article as paid on the share,

i
e
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All dividends shall be apportioned and paid pror ata according
to the amounts paid on the shares ‘during any portion o
portions of the period in respect of \VhlG!l 'the dividend is paid;
but, if any share is issued on terms providing that it shall rank
for dividend as from a particular date, such share shall rank

for dividend aeccordingly.

131. Any General Meeting declaring a dividend may, upon
the recommendation of the Board, direct payment or satis- |
taction. of such dividend wholly or partly by the distribution of {
specific assets and in particular of paid up shares or debentures :
of any other company. and the Board shall give effect to such
direction, and where any difficuliy arises in regard to such
distribution, the Board may settle 1t as it thinks expedient, and
in particular may issue fractional certificates and fix the value
for distribution of such specific assets or any part thereof and
may determine that cash payment shall be made fo any
Members upon the footing of the value so fixed in order to adjust ;
the rights of those entitled to participate in the dividend as may A

seem expedient to the Board. f
182. The Board may pay fo the Members such interim ) 1
dividends as appeat o the Board to be justified by the profits )

of the Company. S S

183. The Board may set aside out of the profits of the . .
Company and carry to reserve or reserves such sums as ib thinks )
proper, which shall, at the discretion of the Board, be . ...
applicable for meeting contingencies, or for repairing or main-= ‘o "]
taining assets of the Company, or for equalizing dividends, or. . -
for any other purpose to which the profits of the Company may, . = .
properly be applied, and pending such application may, abthe =~ " ..
like discretion, either be employed in the business of the Com-- .- =%

“pany. or be invested in such investments (other than sharesof ¥ "
the Company) as the Board may from time to time think fite .5 v

134. The Board shall transfer to share premium account:.
as required by Section 56 of the Act sums equal to the amount: - ¢
or value of any premiums at which any shaves of the Company.- PR
shall be issued.” Subject to the provisions of the said secticn T
the provisions of these Articles relating to sums carried or
standing to resorves shall be applicable to sums carried and,” =~ 7
standing to share premium account. e

IR

L

T "135. The Board may deduct from any dividend pay}'abla f’ 1
’ ;'9 any Member all sums of money (if any) presently payable by
im to the Company on account of calls or otherwise. =~ -
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1.36. All dividends and interest shall belong and be paid
(subject to the Company’s lien) to those Members who shall be
on the Register of Members at the date at which such dividend
shall be declared or at the date on which such interest shall be
payable respectively or at such other date as the Company in
General Meeting or the Board may determine, notwithstanding
any subsequent transfer or transmission of shares.

137. The Board may pay the dividends or interest payable
on shares in respect of which any person is by transmission
entitled to be registered as holder to such persor upon pro-
duction of such certificate and evidence as would be required

if suck person desired to be registered as a Member in respect
of such shares.

138. No dividends shall bear interest as against the
Company.

139. Any dividend may be paid by cheque sent through
the post to the registered address of the Member or person
antitled thereto, and in case of joint holders to any one of such
joint holders. Every such cheque shall be made payable to the
order of the person to whom it-is sent and shall be sent at his
rigk. '

140. If several persons uare registered as j‘oint holders of
any share, any one of them may give effectual receipts for any
dividend or other moneys payable on or in respect of the shave.

CAPITALISATION OF PROFITS.

141, ‘The Company in General Moeting may, upon the
recommandation of the Board, resolve that if is- desirable: to
capitalise any undivided profits of the Company not required for
paying the fixed dividends on any Preference Shares (including
profits carried and standing to any reserve or xeserves or to ghare
premium or other special account), and accordingly that the
Board be authorised and directed to appropriate the profits
yesolved to be capitalised to the Members holding Ordinary
Shares in proportion to the amounts paid up on' the issuefl
Ordinary. Shares held by them respectively, and to apply sucn
profits on their behalf, either in or towards paying up the
. amounts, if any, for the time being unpaid on any shares held
by such Members respectively, or in paying up in full umss-ued
shares, debentures or obligations of the Company of & nom}nal
amount equal to such profits, such shares, debentures or obliga-
tions to be allotted and distributed, credited as fully paid up, to
and amongst such Members 1in proportion aforesaid, or

e
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partly in one way and partly in the qther. Prqvided that the
only purpose to which such sums standing to capital redemption
reserve or share premium account shall be applied pursuant to
this article shall be the payment up in full of unissued shares
to be allotted and distributed as aforesaid.

142. Whenever such a resolution as aforesaid shall have
been passed, the Board shall make all appropriations and
applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issuves of fully paid shares
debentures or obligations, if any, and generally shall do all acts
and things required fo give effect thereto, with full power to
the Board to make such provisions, by the issue of fractional
certificates or by payment in cash or otherwise as it thinks
fit for the case of shares, debentures or obligations becoming
distributable in fractions, and also to authorise any person to

enter, on behalf of all the Members holding Ordinary Shares, -

into an agreement with the Company providing for the allot-
ment to them respectively, credited as fully paid up, of any
turther shares, debentures or obligations to which they may be
entitled upon such capitalisation, or (as the case may require)
for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the profits

resolved to be capitalised, of the amounts, or any part of the
amounts, remaining unpaid on their existing shares, and any -
agreement made under such authority shall be effective and -

binding on all such Members.

NOTICES.
143. Any notice or document may be served by the Com-

pany on any Member either personally or by sending it through.
the post in a prepaid letter addressed to such Member at his =
registered address as appearing in the Register of Members. In .
the case of joint holders of a share all notices shall be given to = .
that one of the joint holders whose name stands first in the ' ..~
Register of Members, and notice so given shall be sufficient = -~

notice to all the joint holders. o

144. Any notice or other document, if served by post, s‘hh.li- K

be deemed to have been served on the day following that on
which the letter containing the same is posted, and in proving
such service it shall be sufficient to prove that the letter con:

taining the notice or document was properly addressed, stamped -

and posted.

145. Any n9tice or document delivered or sent by post\t‘?’
or left at the registered address of, any Member in pursuance-of
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these Articles shall, notwithstanding that such Member be then
dead or bankrupt, and whether or not the Company have notice
of his death or bankruptey, be deemed to have been duly served
in respect of any share registered in tho name of such Member
as sole or joint holder, unless his name shall, at the time of the
serv}ce of the notice or document, have been removed from the
Register as the holder of the share, and such gervice shall for all
purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as
claiming through or under him) in the share.

146, Every person who by operation of law, transfer or

ther means whatsoever shall become entitled to any share shall

be bound by every notice in respect of such share which previ-

‘ously i his name and address being entered in the Register of

‘Membess, shall be duly given to the person from whom he
~ derives hig title to such share.

WINDING OF

.+ il the Company shall be wound up, the Liquidator
C ey i sanction of an Extraordinary Resolution of the con-
4 Liributeiies, divide amongst the contributories in specie the
" Cayhele, s any part of the assets of the Company, and may, with
p o e tre lize sanction, vest the whole or any part of such assets in
&R drndtees upon such trusts for the benefit of the contributories
’ " a8 the Tiquidator with the like sanction shall thinlk fit.

148. The power of sale of a Liquidator shall include a
power to sell wholly or partially for shares or stock or for the
debentures, debenture stock, or other obligations of another

: : company, either then already constituted, or about to he con-
‘ stituted, for she purpose of carrying out the sale.

~ INDEMNITY.

149. The Directors, Managers, Auditors, Secretary and
other officers of the Company shall be indemnified out of its
assets against all liability incurred by them as suclh in defend-
ing any proceedings, whether civil or criminal, in respech of
t ¢ alleged negligence, default, breach of duty or blzeac.h pf trust,
L in which judgment is given in their favour, or in vxfhmh they
‘ are acquitted, or in connection with any application under
’ Section 448 of the Act in which relief is granted to them by the

! Court.
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‘ THE COMPANIES ACT, 1929

_THE COUPANIES ACTS 1948 %o 1967 ' !

SPECIAL RESOLUTICN

- 0of ~ ’?
sprapa FOODS (U.Ke) ITMIEED S IR
, '1

Passed 18t October, 1970 . ‘ i
s ‘::‘

it an B3 u:;.* ordinary Genersl Meeting of the lembers of the Y ompany
: aeld at S ;00k1ake, Aylesbury, Buckinghamshire, on the 18% October, 1970:
{he follo'zr:.ng Resolution wad duly passad a5 a Speoial Resolutioni=

PN

RESOIUTION ] . :
1
- Thﬁt the Articles of Association of"tthe Gompany be end they arg t }v
" '5’££ers'ny altered. by the n.;_lser’cion of the following néw Axrticle T5A afte‘z; 2 | '!’\3 ‘
.Ez.rtiole "15.- L . | : “: L - \ \
] u'75A On ;and after the 18t october, 1970 (being ‘tﬁe date on ’i, .

wha.ch the Special Resolubion adopting this Artiole ehall have
been passed) the Diréctora of the Compa.ry shall bo Mr. Clifford

Vivian Gr:mdle, Yro Jemes Allen Adems and 1‘11-., Jemes Rcthwell,

. e T

and each of ’chem shall remain in office until such tz.me a8 he Lo

o

i '~ shall vacate ofi‘;ce pursuent to Art:.cle 99 or be otherwise“

,‘f‘

_removed :t‘:rom office a8 & D:.rqctor of 'che COmpany

&

Chelrman g
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No. 272030 . Lo
. . ¥ e
DCTOEE Boud (e 09900
SALADA FOODS (U.K.) ..:IfIITED
AT an EXTRAORDINARY GENERAYL MEBTING of the above named
Company duly convened and held at Traf:f‘ord Park, .
Manchestar on the Seventh day of December, 1972, '
the following Reaolutlon was duly passed asg & Special - T
Resoluu.on )!
.‘.;,49. . \ . :.
1 B * ’,%
"Th t t :
at wi h the consent of the Board o:ﬁ‘ Trade Zf/w Wj %
the name - of ‘the Company be cnanged to ASKEY\S (M v ) z
LIMITED on . lst Jaruary w75t T ey
1 J
- 4 .....“.....:-... vtao
o . Secretary. . .
A T ot . |
,: ' L] #f | ' ’ ‘ i\
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CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

I hesolyy centify that

! . ‘ : :
: SALADA FOODS {U.X.)} LIMITED :
i . ‘ N
!
iy having by special resolution and with the epproval of the Secretary of State changed . .
- its name, is now incorporated under the name of T
" J T\

ASKEYS LIMITED

Given under my hand at London the 1st January 1973.

151 \
.
lr\l"‘ F}l’ iy 3 o
" i $iia
aE . ‘ . P {He TarLow
¥ ‘ N " ’ < . 3 ' »
I Assistant Registrar of Compantes
v
"] E
! v
‘. '/' '3;‘1.‘} L)
1 i
| b ,
r"‘
! v _ ‘ G172



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 272030

The Registrar of Companies for England and Wales hereby certifies that
ASKEYS LIMITED

having by special resolution changed its name, is now incorporated

under the name of
KELCONE LIMITED

.
-

Given at Companies House, Cardiff, the 10th January 1995
’ T

AR
| \ For the Registrar of Companies

200272030Q*

COMPANIES HOUSE

HCooeB
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Company No: 00272030

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

ASKEYS LIMITED

Passed 8th December 1994

AT an Exiraordinary General Meeting of the Company, duly convened and held on 8th
December 1994, the following resclation was duly passed as a special resolution:

SPECIAL RESOLUTION

That the name of the Company be changed to Kelcone Limited




