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B, __caiit FRii SOOFER

of 1, Auskin Brines in the 4y of London

H i b 3 . a Tttt
L) Hor dverts Do solemniy and sincerely deelare that I am (°)._2 Solicikor

-'Suproma  Court "

(or_t":u Seolland o . .
Bolicitor”)“engaged  of the Supreme Court encaged in the formution
“jn tho formation"

or

@A person nnmed
“in tho Articles of
* Asyooiation a3 &
“Dirgobor or "
“Hoorotary."” N

of

RITZ. RISCIITIT. COMPANY Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registra,tion of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to bo true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Declared ab ey &.,./U_ q"““" \
oAt BX %’oéwdw _

the [ _day of

one thousand nine hundred and fifty-eight

/

Before me,

A Alowet  fecrs=

- mna Wataewr Duhllsy asm

e

Note.—This margirs>s reserved for binding and must not be written across. 3
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THE STAMP ACT 189L

o (54 & 55 Vier., Om. 39.)

COMPANY LIMITED BY SHARES.

Statement of the Fowinal Cayital

&,‘ /z\”
ﬁ ;— - ,-:. :.—-A“u:::_".r..c:_ pre et
R R N
RITZ BISCUIT COMPANY :  rsrer g
& [ R
Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 30 of the Finance Act 1920, and
Section 41 of the Finance Aot 19833,
NOTE.—The Stamp Duty on the N ominal Capilal is Ten Shillings for every £100
or fraction of £100.
e
This Statement Is to be filed with the Memorandum of Assoclation or other
Document when the Company s registered.
Presented by
Mesgrs. Sisughter and May (CFC),
N

18, Austin Frisps, Londou, B.0.2.
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THE NOMINAL CAPITAL

or

L4

RITZ BISCUIT C Ol ANY

Limited,
is £2100 , divided into:
100 Shares of- &1 each
Shares of each
*Signature
Description 8nlicibors to.tha Company
Dated the .._...Elaventh day of June , 195 .8

#Phis Statement should be signed by an Officor of the Company, of
by the Solicitor(s) engaged in the formation.
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NOTE. This margin is reserved for binding and must not be writte
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

T HEREBY CERTIFY, That
RITZ BISCUIT COMPANY LIMITED
is this day Incorporated under the Companies Act, 1948,
and that the Company is ILIMITED.
Given under my band at London, this . day of

. " One Thousand ‘Nine Hundred and Fifty-eight.

Registrar of Compenies.
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THE COMPANIES ACT, 1948.
COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOC TATION
- of -
RITZ BISCUIT COMPANY LIMITED

T LR
Gbra wwd

i

o

e =TT Mhe mame of the Company is “RITZ BISCUIT COMPANY
LINIPED" .

2. The Registered Office of the Company will be
gituate in England,

et

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

(1) To carry on the business of manufacturers,
merchents, importers and exporters of and deglers
in biscuits, bread, flour, bakery products,
wisggrpmeramesle. batances and compounds, sweets,
gugar confectionery, flour confectionery and
confectionery of every description, and all other
foodstuffs, and to buy, sell, and deal as
Principals or Agents in any such meterials as
aforesaid, or in the Products of, Jr in the raw
materials for, any such materials, or in any
articles which may be conveniently dealt therewith,
and to ocaryy su¥ Ny process, preparatory,
consequential OrF ancillary to any guch activity
as aforesaid.and generally to produce, process
and deal in foodptuffe of every degeription.

(2) To carry on all or any businesses of packaging,
packing case or bhox manufacturers and makers of
every description, timber merchants and carriers,

(3) To carry on, either in connection with the
buginesses aforesaid or as distinct and separate
businesses, the business or businesses of
importers, manufaeturers and merchants of and
dealers in any other naterial, produce or article
which it may be found convenient or desirable
fyrom time to time to import, menufacture or deal
in with a view to extending the Company's
operstions,

T o, 1T T Y L e e o x )

(4) To carry on any other business or activity and do
anything of any nature which may seem to the
Company capable of beilng conveniently earried on
or done in commection with the above, or
calculated directly or indirectly to enhance the
value of or render more profitable any of the
Company's business or property.

R e TP

&
(}Pﬁfﬁ « (8) To purchage, take on leaseé Or in exchange, hire
iy
e or otherwise scquire and hold for any estate or
- interest any lands, buildings, eagements, rights,
g‘f*ar* privileges, concessions, patents, patent rights,
. % licences, secret processes, machinery, plant,




(6)

(1)

(8)

(9)

(10)

(11)

stock-in-trade, gnéd any real ur pursvuas
property of any kind necessary or_convanient
for the purposes of or in gonnection with
¥he Company's business or any branch or
department thereof.

Q¢ purchase O otherwise acqu’~e and take
over as & going concern the business and
undertaking of any COmMPaNY. firm or person
carrying on any of the buginesses aforesaid,
and all or eny of the assets or liabilities
of any such comLpany, firm or person; and to
carry on all or any businesses or business
so acquired, and to develop and extend the
sane .

7o acqiire and hold shares, stock, deben-
tures and debenture stock, bonds, obligations
and securities issued or guaranteed by any
Company constituted or carrying on business
in the British Isles, or in any colony or
dependency ox possession thereof, or in auy
foreign country, and any right or interest
therein, and debentures, debenture stock,
bonds, obligations and securities issued or
guaranteed by eany government, sovereign,
ruler, commissioners, public body or
authority, supreme, mmicipal, local or
otherwise, whether at home or abroad, and
any right or interest therein.

To acquire any such shares, atocks, deben—
tures, debenture stock, bonds, obligations
or securities by original subscription,
tender, purchase, exchange or otherwise,

and to subscribe for the same elther
conditionally or otherwise, and to guarantee
the subseription thereof and %o gxercise and
enforce 8ll rights and powers conferred by
or incidental to the ownership thereof.

To establish agencies and branches ana

appoint agents and others to assist in the

conduct or extension of the Company's

ggsinessea and to regulate and discontinue
3 game.,

To purchase or otherwise acquire, for any
estate or interest whatever, and to take
options over, construct and develop any
prgpgrty, real or personal, or rights or
privileges of any kind which the Company may
think necessary or convenient for the
purpoges of its btusiness.

To enter into any guarantee, contract of
indemnity or suretyship and in partiocular
(without grejudice to the generality of the
forego;gg to guarantee the performance of
the oblizations of, and the payment of
moneys secured by, or payable under, or in
respect of shares, debentures, debenture
stock, bonds, mortgages, charges, securities,
oblLigations and contracts of any company
whether British, Colonial or Foreign or of
any authority supreme, municipal, local or
otherwise, or of any person whomsoever.



(12)

(13)

(14)

(15)

(18)

(17)

(18)

To lend money %o, or grant or provide eredit
cr financial ascommodation to any person or
company in any case in which such grant or
provision is comsidered likely directly or
indirectly to further any of the objects of
the Company or the interests of its Members.

To invest any moneys of the Company not
immediately required for the purpoces of the
buginess of the Company in such investments
{other than shares in the Company or its
holding company, if any) and in such menner
as may from time to time be determined, and

%o hold, sell or otherwise deal with such
investments.

To amalgamate with or enter into partnership
or any joint purse or profit-sharing
arrangement with, or to co-operate or
participate in any way with, or assist or
subsidise any company or person carrying on
or proposing to carry on any business within
the objects of the Company,

To apply for, purchase or otherwise acquire,
and to exercise and uge and grant licences

to others to exercise and use patent rights,
brevets d'invention, concessions or protection
in any part of the world for any invention,
mechanism or process, secret or otherwise, and
to disclaim, alter or modify such patent rights
or protection, and also to acquire, use and
regigter itrade marks, trade names, registered
or other designs, rights of copyright or other
rights or privileges in relation to any
business for the time being carried on by the
Company. ’

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit, end in particular by mortgages of oxr
charges upon the undertaking and all or any of
the real and personal property (present and
future), and the uncalled capital of the
Company or by the creation snd issue of
debentures, debenture stock or other obligations
or securities of any description.

To draw, make, accept, endorse, discount,
execute and issue and to buy, sell and deal
in promissory notes, bllls of exchange, and
other negotiable or transferable iustruments.

To sell, exchange, mortgage, let on rent, share
of profit, royalty or otherwise grant licences,
eagements, options, servitudes and other rights
over and in any other manner deal with or
dispose of the undertaking, property, assets,
rights and effects of the Company or any part
thereof, for such consideration as may be
thought fit, and in particular for stocks,
shares, whether fully or partly paid up,
debentures, deventure stock or other
obligations or securities of any other company.
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(19)

(20)

(21)

(22)

(23)

(24)

pe remunerate any person firm or company
rendering services %0 this Company, either
vy cash payment or by the &l lotment to him
or them of shares Or securities of the
Company credited as paid up in ful} or in
part or otherwise as may be thought
expedient.

o pay all or any exXpenses incurred in
connection with the promotion, formation
and incorporation of the Company, or 1o
contract with any person, firm oY company
to pay the same, and to pay comm;aaions ‘o
brokers and cthers for underwriting,
placing, selling or guaranteeing the sub-
seription of any shares, debentures,
debenture stock or securities of this
Company. o

mo establish or promote, or concur or
participate in establishing or promoting
any company the establishment or promotion
of which shall be considered desirable in
the interests of the Company and to
subsceribe for, underwrite, purchase or
otnerwise acquire the shares, stocks and
gecurities of any such company, oI of any
company carrying on or proposing to carry
on any business or activity within the

ob jects of the Company.

To subseribe or guarantee money for any
national, charitable, benevolent, public,
general or useful object, or for any
exhibition, or for any purpose which may

ve congidered lLikely directly or indirectly
to further the objects of the Company O
the interests of its Members.

Po grant amuities, pensions or gratuities
+0 any officers or employees oOr ex-officers
or ex~employees of the Company, or of its
predecessors in business or of its holding
company or subsidiary companles (if any)
or to the relations, connections or
dependants of any guch persgong, and to
establish or support any assoeciations,
ingtitutions, elubs, building and honwing
schemes, funds and trusts which may b2
considered calculated to hensfi” any such
persons or otherwige advence the inGeraaile
of the Company or of its Membexs.

To take all necessary Gr proper steps in
Parliament or with the authowxities, national,
local, municipal or otherwise, of any place
in which the Company may have intsrests, and
to carry on any negotiaiions or operations
for the purpose of directly or indirectly
carrying out the objects of the Company, Or
effecting any modification in the
constitution of the Company, or furthering
the interests of its Members, and to oppose
any such steps teken by any other companys
firm or person which may be considered
1ikely, directly or indirectly, to prejudice
the interests of the Company or ibts Members.



{(25) To procure the registration or imcorporation of i

the Company in or under the laws of any place
outside England,

(26) To act a&s secretaries, managers, registrars or
trangfer agents for any other company.

(27) To distribute any of the property of the
Company among ite Members in srecie or kind.

{(28) To enter into mutual insurance, indemnity or
protection associations and to underwrite on
the Company's account any fire or other risks
provided that nothing herein contained shaell
empower the Company to carry on the business
of insurance or re~insursnce or to grant
anmuities within the meaning of the Assurance
Companies Acts, 1909 to 1946.

(29) To do all or any of the things and matterc
aforesaid in any part of the world and elther
as principels, agents, contractors, trustees
or otherwise end by or through trustees,
agents or otherwise and either alone or in
conjunction with others,

And it is hereby declared that the word “company" in
thig clause, except where used in reference to this
Company, chell be deemed to include any partnership or
other tody of persons, whether incorporated or not
incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the obJects speclified
in the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
anywige limited or restricted by reference to or
inference from the terms of any other paragraph or the
neme of the Compeny, but may be carried out in asg full
and ample a manner and shall be construed in ag wide a
sence as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4. The liability of the Members is limited.

5 The share capital of the Company is £100
divided into One hundred Shares of £1 each, and the
Company shall have the power to divide the original
or any increased capital into several classes, and to
attech thereto any preferential, deferred, qualified

or other specisl rights, privileges, restrictions or
conditions.




¥E, the several persons whose neme s, addresses and
descriptions are subscribed, are desirous of being
formed into a Company in pursuence of this Memorsasndum
of Association, and we respectively agree to take the
number of Shares in the capital of the Company set
opposite our regpective namese

Number of Shares
taken by each
Subscriber.

NAWES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIEERS.

C@iﬁf:o;: [ $hore.

1%, Dot Frnara,
,\b‘l\.c’La-n.,‘ EC.'L.
BN VY oy

Conlleo HpogR p
Highbridge jove.
Srigselt,
Jueer

DATED the | day of and, , 1958,

WITNESS to the sbove Signatures:-
w- . (lam,
gia j&ih%v»&”” 'PV“°‘1.
Weorins, Megdlensl,

Jpmatn

oLSE

QY
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ARTICTES OF ASSCCIATION
-~ GF -

RITZ BISCUIT COMPANY LIMITED o

s .‘3 VIERf AT
I 3o
L

‘ YWhea e f
TABIE “A*, i |

e

1.

the zame are variéd by or inconsistent with these
presents the regulations contained in Part II of Table 4
in the First Schedule to the Companies Act, 1948 shall
apply to the Company. Subject as aforesald reference
herein to regulations in Table A shall be counstrued as
referring to those in Part I thereof.

Subject as hereinafter provided and except where

L BUSINESS.

2. Any branch or kind of business which the Company
is either expressly or by implication authorised to
und ertake may be undertaken by the Board at such time aas
it mey consider expedient and further may be suffered by
it to be in abeyance whether such branch or kind of
business may have teen actually commenced or not so long

as the Board may consider 1t expedient not to commence
or proceed with the same.

3. The Registered Office shall be at swh place in
England as the Board shall from time to time appoint.

SHARE CAPITAL AND SHARES.

4. The original share capitsal of the Company irm
£100 éivided into One hundred Shares of £1 each. -
5. The Shares shall be under the control of the
Directors, who may allot and dispose of or grant optlons
over the same to such persons, on such terms, and in

such mammer as they think fit.

LIEN,

6, The liens given by Resgulation 11 of Table A
shall extend to every share in the capital of the
Coumpany whether fully paid or not.

PROCEEDINGS AT GENERAL MEETINGS.

Te Subject to the provisions of the Act, a
regolution in writing signed by all the Members for the
4ime being enmtitled to regelve notice of and attend and
vote at General Meetings (or being corporations, by
their duly authorised representatives) shall be as
effective as if the seme had been passed at a General
Meeting of the Compeny duly convened end held, and may
congist of several documents in the like form, each
signed by one or more Members. Regulation 5 of Part II
of Table A shall be modified accordingly.

?3
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8. A poll may be demended at any General
Meeting by the Chairman or by any menher preseny

iy person or by proxy and entitled to vote.

Regulation 58 of Table nAt ghall be modified
acc.i lingly.

DIRECTORS.

9. Unless and until detemmined by the Company
in Generdl Meeting the number of Directors shall
not be less tham two nor more than nine.

Regulation 75 of Table A shall be modified

accordingly.

10. A Director shall not be required to hold
any qualification. Regulation 77 of Table A shall

not apply to the Company.

11. Phe Directors shall not be sub jeet to
retirement by rotetion Regulations 89 to 93
(both inclusive) of Table A shall not apply; and
Regulations 94 to 97 (both inelugive) of Table A
shall be modified accordingly.

12. Any Director who, by request, performs
special services or goes oOT resides gbroad for any
purposes of the Company shall (unless otherwise
expressly resolved by the Company in General
Meeting) receive such extra remumeration by way of
salary, percentage of profits or otherwise as the
Board may determine, which shall be charged as
part of the Company's ordinary working expenges.

13. Each Director shall have the power to
nominate (1) any other Director or (2) any persoxn
approved for that purpose by a regolution of the
Board to act as alternate Divector in his place
during his absence and at his discretion to remove
such elterrate Director and on such appointment
being made, the alternate Director (except as
regards the power to appoint an alternate) shall
be subject in all respects to the terms and
conditions existing with reference to the other
Directors of the Company, and each alternate
Director, while so acting, shall exercise and
discharge all the functions, powers and dutiss of
the Director whom he represents., An alternate
Director shall ipso facto cease to be an alterrate
Director if his appointor ceases for any reason o
be a Director. Any Director acting as alternate
ghall have an edditional vote for each Director
for whom he acts as alternate.

14, The Directors may exercise all the poweras
of the Company %o borrow money, and to mortgage
or charge its underts¥ing, property and uncalled
capltal, or any part thereof, and to issue
debentures, debenture gtock and other gecurities
whether outright or as security for any debt,
1iability or obligation of the Company or of any
taird party. Regulation 79 of Table “AY ghall

not apply to the Company.
PROCEEDINGS OF DIRECTORS.
15, A resolution in writing signed vy all the
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Directors shall be as effective as a resolution passed
at a meeting of the Directors duly convened and held,
and mey consist of several documenits in the like form,
each signed by one or more of the Directors.

FENSIONS AND ALLOWANCES,

16. The Directors may grant retiring pensicns or
amuities oxr other allowances, including allowances on
death to any person or %o the widow or dependants of
eny person in respect of gervices rendered by him to
the Company ss Managing Director, Marager, or as an.
officer or employse of the Company or of any subsidiary
comgany of the Company or of its holding company (if
any) notwithstanding that he may be or may have been a
Director of the Company and may make payments towards
ingwrances or trusts for such purposes in respect of
such persons and may include rights in respect of such
pensions, annuities and allowances in the terms of

¢engagewent of any guch person. Article 87 of Table A
shall not apply to the Company. ‘

L




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

. -

19, At oo,
lowdow, & C.2..
Coatieo HpdgR pirSan,

Faar (uinda,
@Ua%tﬂ‘a@ [eune,

N Wgww Lelkglie
Jorickn

DATED the ||T day of gw , 1958,

WITNESS . to the above Signatures :-

m- 3L, Oloen.
49, ?xo«dmvw QM
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Certificate of Fncorporation

% Herehy Certifp Toa

w7y BIECHIT. COMPANY. LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.

Given under my hand at London this...... Ninehaenth.

.................. JORE....onmnn One Thousand Nine Hundred an?ifty. ~elght.

/f-/(ﬂ%-

Registar of Companies




