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40CT 1844

THE COMPANIES-ACT: 1929,

COMPANY LIMITED BY SHARES.

(iDemorandum of Elssociation

OF

WORTHS BAKERIES LIMITED.

55 SLIMITED®,.
373{ 2. The Registered 0ffice of * the Company will be
-« . .8ituate in England. . )

O 3. The objects for which the Company is established
“ORTe -

retall bakere,caterers, cdnfectioners, grocers,
‘fruiterers, florists, millers, butchers and
licensed victuallers and to engage 'in buying,
gelling or otherwise dealing in every kind of
congunable food or drink in any form and alsoc to

);3 ff?. , . carry on business as proprietors of cafes, tea-
B . rooms, hotsels,. restaurants and other similar
- establighments. g

(b) To carry on any other business similar to or
: complementary to the féregoing businesses or
. which in the opinion of the Company can be con-
- venlently or profitably carried on inconjunction
“wlth or subgidiary to any other businesg of the
- Company, :

bl

(c)~To‘buy, take on lesse or hiring agreement or

FYRC intersst in such property and to sell, lease,

Sa let on hire, develop such property, or otherwige
PR “turn the same t0 the advantage s

i, The name of the Company 1is "WORTHS BAKERIES .

(a)iTo carry on the businesses of wholesale and

ST " otherwise acquire, land or any other property,...
. k s e Sy
e real or pexrsonal, movable or immovable, ow: Bny FNE

LT o~




- (a)

(e)

(£)
_‘ (g)'

.

e out, apply for and acquire by original
ggafxikor by’trﬁﬁaafrer or a.as:}gnmen? or o@:hermae
letters patent, brevets dtinvention, licenses,
concessions, secrel processes and inventions g,nd
to uge and exercise the same Or to sell, assign
and develop the same Or grant licenses inrespect
thereof or otherwise turn the same to the advantage

of the Company.

To erect,construct,alter and maintain buildings,
erections and works of all kinds, whether on the
property of the Company oF not.

Po invest the money of the Company in any mannex,

that the Company may think L£it.

To enter into partnershlp or joint purse agree-

ment with or to make any agreement or arrangement

with any other Company, firm or person carrying
on business similar or complementary to the

business of the Company or any part thereof or s
to amalgamate with any such Company, firm or .
. person.

To sell the whole or any part of the undertaking

of the Company for cash, shares, debentures or
any other consideration.

To acquire by purchase or otherwise and either .
‘for cash, shares ordebentures in the Company or
any other consldexation any other ©business or
_any interest thereln which in the opinion of the
© Gompany may be conveniently oxr profitably .
combined with sthe business of the Company.

To lend money to customers and others and to
- guarantee the , observance and performance of
 obligations and contracts by customers and others.

To borrow money and secure the repayment thereof

by the creation end issue of mortgages, deben-’
. tures, debenture stock or other securities.

?o draw, make, endora'e, accept, discount and

negotiate, bills, notes, warranis andnegotiable.

ins‘@ruments of all kinds.

To remunerste any Company, firm or person for
gervices rendered in the promotion of the Company
or the issue or placing of the shares, stock,

debentures, debenture stock or other obligations

of the Company and to pay all expenses incurred
in connection with such promotion or the creation,
issue and placing of any such shares, stock,
debentures, debenture stock or other obligation.

¥

~To grant pensions to employees and ex-employees .
“and Directors and ex-Directors or other officers =
‘pr ex-officers of +the Company their widows,
children and dependants and to subscribe to -
. benevolent and other funds for the benefit of,

B T e
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any such persons and %0 subseribe to or assist
in the promotion of any charitable henevolent or
public purpose 0X ohject.

(o) To promote oxr asaist ~in the promotion of any
. Company having objecis gimilar to or complementanry
to the objects of the Company and %o subscribe,
underwrite, buy ox hold the shares, stock,
debentures, debenture stock or other obligatlons

of such Company. :

(p) To promote the Company's interests by advertising
its products and services in any manner and in
particular to give prizes or gifts to customers
or potential customers and to promote or take
part in <ompetitions, displays and exhibitions.

(q) To distribute all or any of the assets of the
Company in accordance with their rights.

(r) To do all or any other acts and things which in
the opinion of the Company may be conducive or
- incidental to the objects of the Company.

“{8) To do all such things in any paxt of the world
.gither as prineipal or agent and either alone or
in econjunction with any otiier person, Zirm or
i\(.30113.pz=:.x’1:,*.' A o

A1l of the foregoing objects shall be read and construed
ns separate and disgtinet objects and the generality of

. 4. The liability of the Members is limited..

. &, 'The share capital of the Company 1s £1000 divided
into 1000 ordinery shares of &1 each. The shares of the
ompany whether part of the original or any increased

B

G
capitel of the:6 Compeny - may be issued with any special,

”{Etﬂbr;matters but so that any such rights, privileges or

v Yednditions shall not be altered or modified except in

.jaccordance with the Articles of Association of the
Company . ~ ’ ; “

.\4‘

"Company in specie’ between the members of the

" dny of such objects shall not be abridged or cut down WYy -
“‘fpreferepceWto any other object of the Company..

EQalifiéd,=preferred.mrdeferred rights and privileges or
conditions as to capital, dividends, rights of voting or

SR
N\
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' "VWE the seversl persons whose names addresses and
. descriptions are, subséribed are desirous’of being Formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agrée to take the number
: of shares in the capital of the Company set oppesite our
- : respective names. '

o o .

A1 T . :

i ' NAMES ADDRESSES AND DESCRIPTIONS OF Number of

Heo : SUBSCRIEBERS < shares taken

3. : by each .

{1 S - . ’ ’ subscriber .
v
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THE C "MPAN]_;E'S ACT, 1928,

COMPANY LIMITED BY SHARES. S
. Flrticles of Flssociation
| .  oF
~ WORTHS BAKERIES LIMITED.
4 S o PRELININARY

¢ 7 1. Tge regulations set owt in Teble A in the First

"JS‘c,hedule“‘ to the Companies Act 1929 (hereinafter referred
.. to as "Table A") shall, except as hereinafter provided,
- apply to’ the Company, dnd Clause 1 of Table A shall a_tpply

3 » .

. t0. the construction of these Articles.

vkl - . . ) i ,

© 2. Gluuses 17, 18, 1Y, 42, 45, 50, 54, 64, 6,

0y, 72, w8b, '.LQl, 104 and 107 of Table A shall not apply
~ to the Company. , .

& "

PRIVATE COLPANY °
3+ Tuz Cowpany 1is a Private . Company within the
o nov invitation
-+ shall. be issued to the public to subscribe for any shares
ot debentures of the Company; (2) the numbexr of the members
V6f the ‘Company, not including persons who are in the

e L .

that.employment, and have continued after the deternfination
of 'that jemployuent to be members of the Company, shali be

hold one.or more shares in the Compahy jointly, they shall
ar the purposes of this provision be treated as a single

‘Company is restricted in manner hereinafter appearing.

>
! :

8 g JBubdeet Lo the provisions of Clause 3y of Table A

.7 the phares may be sllotted or ' othefwise disposed of, .0
% Wueh pérsons, and for such consideration, and upon -such

. “terms as-the Directors may determine, but so that, except
;a8 provided by the Ack, no shares shall be issued ul =
, SHAW & BLAKE LID¢
o | " LioYD BULDINGS,

Iimited to fifty, provided that where two or more persons -

‘pembezj.and (3) the right to transfer the shares of ‘the.

- -

employmént of the Company and persons who, naving been- .
formerly in toe employment of the Company, were while in

e = o e

PE——




« The Company may pay & commission tcany person in
eonsigeration afhig subscribing, or agreeing to subscribe,
whether absolutely oxr conditionally, for any shares in the
Company, or procuring or agreeing toprocure subscriptions,
whether absolute or conditicnal, for any shares in the
5 Company, provided that the commission paid does not exceed
i 10 per cent of the price at which the shares are issued.

6. No person shall be recognised by the Company &s
be bound by or recognise any equitable interest in any
expressly provided) any other right in respect of any

i share except the absolute right to the entirety thereof
‘ of the registered holder. :

%

7. The transfer of any share in the Company shall be
in writing in the usual common form and shall be executed
by or on behalf of the ' transferor and transferee. The'

- transferor shall be deemed to remain the holder of a share

3
T s Eop T e e

g PR

of members in' respect thereof. The Directors may suspend

1 S think fit. The Directors mey decline to recognise any
S . instrument of transfer ‘unless (a) a fee not exceeding two
T ~shillings and sixpence 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

et shew the right of the transferor to make the transfer.
) =W . : a ' A

:84-The Board of Directors may, without assigning any

it I Directors refuse toregister a transfer of any shares they

notice of the refusal.

PROCEEDINGS AT GENERAT, MEETINGS

" 9. Subject to the provisions of Section 117 (2) of

the Act; vrelating to special Resolutions, seven days*
... ", notice at the least (exclusive of +the day on which the
.4 . notice is-served, or deemed to be Berved, but inclusive

place, the day, -and the hour of meeting, and in case of
special business the ' genéral nature of such business,

or. in such other manner (if any) as may be prescribed by
the Company in General Meeting, to such persons as_ are

' all the members entitled #o receive notice - of ‘some

C‘particular meeting that meeting may be convened by such

“ithink £1te

- 10+ No business shall be transacted at any General
v Meeting unless a ‘quorum of members is present at the ‘time
ffﬁﬁhan the‘mgeting proceeds to business. Save as otherwise

holding any share upon any trust and the Company shall not.

share, or (except only as by these Articles otherwise.

;; until the name of the transferee isentered in the register

the registration  diring -such period or periods not.
exceeding in the 'whole 28 days in each year as they shall .

ﬁgé"- such .evidence as the Directors may reasonadly require to

il " ‘reason réfuse to register any transfer of shares. If the’

o shall within two months after the date on which the .
| transfer was lodged with the Company send tot@e transferee

> of the day for which notice is given), specifying the
. . shall.be given inmanner %rovided.hyClause 103 of Table A -

. under the regulations of the - Company .entitled to receive
"+ ivsuch notices from the Company, but with the consent of

», shorter notice - and ln such manner as thosge members may



:
L
bin % provided by the regulations of the Company, two members
thé : per sonplly present shall be a quorum. 4
Eﬁ”, ﬁ 1l. At any General Meeting a resolution put to the
© I . vote of the meeting shall be decided on a show of hands,
egd § unless a poll is n%before or on the declaration of the
@Q. A result of the show of hands) demanded by two members
‘g present in person or by proxy and entitled to vote, or by

a8 i one member g0 yresent holding not less than 15 per cent -
ot & of the paid up Capital of the Company, and unless a poll
any 5 is B0 demanded a declaration by the Chairman that a
iﬂe; ; regsolution has on a show of hands been garried or carried
any unenimously or by a particular majority or lost or not
eof’ carried by a particular majority and an entry to that
. ‘effect in the Minute Book of the Company shall be con-
o clusive evidence of the fagt without proof of the number
be or proportion of the votes recorded in favour of or against
ted such resolution.’

The'. ,

%1‘& VOTES OF MEMBERS

er i :
end - 15, On a show of hands every member present shall
not * . have one vote and upon a poll every member present in
8.1l . person or by proxy shall have one vote for each share of
any’ s ‘which he is the holder.
two. . o .
sot .. " DIRECTORS
ied: '
and . E A 13, The number of Directors shall not be less than
tod . two nug more than five.

. time to time be determined by the Company in General
iMeeting. In addition to their remuneration the Directors
‘ shall be repeid such reasonable expenses as they may
‘ _ inecur in or about the business of the Company.

: 15. The qualificétion of a Director shall be the
¥ holding of at least 25 Sharec) in the ocapital of the
L Company. .

POVERS AND DUTIES OF DIRECTORS

« 16. The Directors may exercise all the powers of the
. ' Company to borrow crralse money end secure the repayment
. . thereof by the isBue of debentures or other securities
' eharged on all or any part of the undertaking and asgets

. of the Company including its uncalled capital.

17. The qffice of a Director shall be vacated :-

(2) If he become pankrupt.

275 of the Act.

' (c) If he ‘b_e found lunatic or bscome of unsound mind.

14.\The remuneration of +the Directors shall from

DISQUALLPICATION OF DIRECTORS .

7(b)AIf he become prohibited from being a Director by
7" pegmon of any ‘order made under Section 217 orxr
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(d) If by notice inwriting to the Company he resign

the office of Director.

e) If he wshall absent himself from the _Boar@
(e) Meetings continuously for gix months without
the consent of the Board of Directors.

18, A Director may kold any other office or place of
profit under %the Company, except that of Auditor, at such

‘yemuneration and upon such terms &as the Directors may

deternine.

19. Subject to making such disgclosure and declaration : :

of his interest as 1s required by Section_l49 of the Act,
a Director may contract with and participate in the

profits of any contract with the Company a8 if he werejjé

e L. 0
- e T . IR

not a Director. A Director may also vote in respect of‘f,

such contract or arrangement.

20. Any'memfer intending to propose the election of'ff

a Director (other than aretiring Director) shall give to

the day for which notice isgiven) of his intention to do .
g0 and of tne full name, address and occupation of the ™

proposgd Director.
PROCEEDINGS OFf DIRECTORS -

21. Any Director may, and on the request of any -

. pirector the Secretary shall, at any time summon a meeting

i resolu

-.of 'the Directors. It shall not. be necessary to give notice

o

of a Meeting of Dirsséir's to any Director for the time
being out of the’ United Kingdom. A written resolution
‘signedﬁby all the Directors shall ke as effective as &

gon of the Board of Directors.

LY

22, The Directors may from time to time entrust to

Committee all or any of the powers of the Directors

' (excepting the power tomake calls issue allot or forfeit

ghares borrow money or issue debentures) as they shall
gsee fit. :

INDEMNITY
23, Subject to the provisions of the Act every

. 'Director or officer of the Company shall be entitled to

be indemnified by the Company against all costs oharges

losses expenses and - liabilities incurred by him in the

execution and discharge of his duties or in relation

. thereto. .

NOTICES

24, Notice of every General meeting‘shall bé given

_as provided by Clause 103 of Table A to every member who'

. has a registered address within the Unived Kingdom or has

A WA

" and confer upon +the Managing Director or Directors as a

. - supplied an address for the service of notices wi C
- United Kingdom. ' No other persons shall be entggigdt%g

kt}?fl'receive notiges of GeneraljMeetings.
24 W fmh.{ QW é}ﬂ
S WD WiRa (/@M ,

. the Company five days' notice in writing (exclusive of
.the day on which the notice is served, bdbut inclusive of
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