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do SOLEMNLY AND SINCERELY DECLARE that | am
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Suprema Court)

fa) a person named In the Articles of Association as a Director
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and that all the requirements of the Companies Act 1948

in respect of matters precadent to the registration of the

said Company and incidental thereto have been complied

with, And | ’n!a:ke_this solemn Declaration conscientiously
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believiﬁg the same to be true and by virtue of the

THIS MARGIN is RESERVED FOR BINDING

provisions of the Statutory Declarations Act 1835,

DECLARED at 9/ %% ons...
' '

by

Before me,

. A Commissioner for Oaths o
(or Notary Public or Justice of the Peace} "
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l EWIS,

Womoranduny of Apsociation
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'”’)’/ . SWAFFHAM DAIRIES LIMITED. ¢/

12, NORFOLK STREET,
STRAND LOI‘II'JON W(..i!..

£120-00
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THE COMPANIES ACTS 1948 to 1967

GOMPANY LIMITED BY SHARES.

——g71756)

The name of the Company is "SWAFFHAM DAIRIES

1.
- LIMITED".
5., ' Ths Reglatered Office of the Company will be |

sl tuate in England.

'J.‘he Objects for which the Gompany is est.abliahed

(1) To carry on business as milk retailers
M——

dairymen, cowkeepera, farmers and marl:et

P

gardeners in all their respective 'branches.

(2) To carry on business as menufacturers, .
importera and exporters of, znd dealers in,
milk,condensed Tn:l.lk,milk powder,dried milk,

butter, margarine, lard, bacon, cneese,eggs,

‘poultry, honey, vegetables, fruit, groceries,

eatables and provisions of all kinds:
"(3) To carry on business as grocers, green-
grocers, provision dealers and general l

gtorekeepers.,

COMVES & LUCAS, LTI
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(a)
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(g)

(n)
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(2)

'N{}(ﬁ) Mo carry on ahy other business, whether

subsidiary or not, which can in the opinion

. of the Company be carried on gonveniontly

or advantageously in connection with the
business of the Qompany.

To gdquifa and undertake,uﬁon guch terms es

the Company shall deem expedient the whole
‘or part of the underteking, essets or

1iabilities of any person OT hody owning
uny . businegs within the objects of the

Gompany, or whose business, O any part of

whose business, may conveniently or adven-—
tageonsly be combined with the business of
the Company, or any of whose property is

suitab;e for the purposes of the Company.

To purchase, take on lease, hire or other-
wise amcquire and hold any lands, heredita-

‘ments, buildings, plant, machinery, goods,

chattels, or real or personal property of
any kind, or any right or interest therein
or thereover (and whether in possession or
reversion or remsinder) which the Company
may think desirable in connection with its
business.

To acquire in such manner and upon such
Lterms as the Company shall think fit,
secret processes, inventions, patents,
copyrights, designs or trade marks or any
interest therein, the aoquisition of which
shall seem beneficial to the Company.

To construct, alter, remove or replace any
bu;ldlngs, erections, structures, roads,
railways, reservoirs, machinery, plent, or
tools, or works of any description, or to
contribute to the costs thereof, 2s may
seem desirable in the interests of the

Companhy .

To . enter into partnership or amalgamate
with any person or body for the purpose of
carrying on any business or transaction
within the objects of the Company, and to
enter into such arrangements for co-
operation, sharing profits, losses, mutual
assistance, or other working arrangenents
as may seem desirable.

To manage, develoy, sell, lease, mortgage,
grant licences or rights of, in, or over,
or otherwise turn to account, any property
or assets of the Company.

JEPURR .

(1)

Te borrc
and marx
Company
desirabl
such kiz
such - ar

‘manner,

shall. - .
aforess

terms)

collate

- debentu

(i)

(k)

.(n)'

mortzog
whole o
future

Company

To rece
from ar
and to
for ‘the

act &s

where 1
desgiral

To inwve
employe
such t

“yary 1
(1)

To acql
deal w
tures

compan,
securl
so doi
of the

Yy To dra

promis
of lad
transt
To' pre
or any
this (
mey 8¢
Compal
write
whole

of sw




(1)

(4

(k)

(1)

(3)

To borrow or raise money in such eamounts
and manner and upon such %erms es the
Company shall think £i%, end, when thought
desirable, to exscute and issue security of
such kind, subject to such ocondlitions, for
such amount, and payable in such place and
manner, and to such person, as the Company
shall +think fit, inocluding in +the power
aforesaid (and without prejudice to its
terms) the power +to issue as primery, or
collateral, or other security, debentures,
debenture stoek (perpetuel or otherwise),
nortgages, charges or securlities over the
whole or eny part of its assets, present or
future (ineluding uncalled capital), as the
Company shall think fit.

To recelve loans at interest or otherwlse,
from and +to lend money and give credlit to,
and to guarantee and become or give security
for the performance of ocontracts dy, and
aoct as bankers for, any person or company,
where the so deing may seem advantageous or
desirable in the interests of the Company.

To invest, lend, or otherwise deal with un-
employed moneys, in such manner, and upon
such terms, as may be thought fit, and to
vary investments.

To acquire and hold, sell, morigage, or
deal with the shares, stock, bonds, deben-
tures or securities of or in any other
company or body (whether such Shares or

_gecurities be fully psid or not) where the

(m)

(n)

s0 doing may seem desirable in the interests
of the Company.

To draw, sccept, endorse, issue, or execute
promissory notes, bills of exchange, bills
of lading, warrants, and - other negotiable,
trangferable, or mercantile instruments.

To promote any company to acgulire the whole
or any pert of the assets or lisbilitles of
this Company, or for any other purpose which
may seem desirable in the interests of this
Company, and to subscribe, acquire, under-
write, or place, or assist in so doing, the
whole or part of the Shares or securities
of such Company. . ‘
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()

To pay gratuitiesor;pensions or allowances
on retirement to any direotors who have
held any other salarled office or place of

. profit with the Company or %o their widows
- or dependants and to make econtributions to

any fund and to pay premjums for the
purchase or provisiondf any such gratuity,

- pension or allowance and to promote or
_ apasist, finanolally whether by way of
. eontributions, donations, the payment of
. premiums or otherwise, any fund or scheme

for the benefit, wholly or in part, of
directors, ex-direotors, or employees, v

 ex-employees, of the Company, oOI thelir

(p)

()

()

(s)

(%)

(u)

dependants or relatlves, or for oharitable
purposes generally.

To remunerate employees and servants of the
Company and others out of or in proportion

‘to the returns or profits of the Company or

otherwise as the Compeny shell think fit;

and to promote and give effect to any gcheme

or sarrangement for shering profits with
employees, whether involving the issue of
shares or not.

To pey for any property or assets acquired
by the Company by the issue of fully or
partly paid Shares of the Company, with or
without any preferred or speclal rights or
privileges, or by the 1issue of debentures
or other securities,with or without special
rights or privileges.

To pay the costs end expenses of or in-
cidental to the promotion and establishment
of the Company,or to contract for the pay~
m:gt of the same in whole or in pert by
others.

To aid, finencielly or otherwise, any
agsocietion or body heving for en object
the promotion of trade or industry.

To sact as or through trustees, agents,
secretaries, managers, brokers or sub-
contractors, and to perform the duties of
any office undertaken by the Company.

To gell or otherwlse dispose of the under-
taking eand assets of the COompany, or any
vart thereof,for eny consideretion thought
fit, end in particular for Shares, deben~

tures or other securitiesof other companies.
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(5)

(v) To procure the Company to be registered or
recognised in any overseas country or
place, and to exercise any of the objects
or lgowers aforesaid in any part of the
world. :

(w) To distrivute among the Members any assets
of the Company in specie, but so that no
such distribution which would amount to a

such sanction (1f any) as may be required
by law.

(x) To do ell such other things as are inciden-
: tal or conducive to the attainment of the
above objects or any of them.

(y) The objects set forth in any sub-clause of
this c¢lause shall not, except where the
context 8o requires, be limited or

- pestricted by reference to or inference
from sny other sub-clause or by the name

~ of +the Company, and none of such sub-
¢leuses shsll be deemed to be subsidiary
merely to the first orany other sub-~-clause,
but the objects specified in each sub-
oleuse shall, except where the context
otherwise requires be deemed %0 be main
cbjects of the Company.

4. The liability of the Members ig limited.

5, The Share Capltal of +the Company is £1.00
divided intoc One hundred Shares of Ons pound - each,

Subject and without prejudice to any gspecial rights
or privileges for the time %being attached to any
speoial class of igsued shares, any of the shares in
the original capitel of the Company for the time
being unissued, and any new Shares from time to time
crented, may be issued with any preference, whether
in respect of dividend or of repayment of capital,
or both, or with any other special privilege or
advantage over any other Shares previously issued,
or then about to be issued, and with any special .or

otherwise, and generally on gsuch terms and subject
to such conditions and provisions as may from time
to time be determined by the Compeny, and if at any
time the capital of the Company shall be divided
into Shares of different clasgses, the rights attached
to any class sghall not be varied exoept in accord-
ance with the provisions of Clause 4 of Part I of
Table "A" in the First Schedule to the Companies

Act 11948.. o ‘

reduction of capitel gshall be made without

restricted rights or without any right of voting or -
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WE; 'I:he seveml persons whose names, addresses
fan eseriptions ‘are subscribed, are desirous of
‘being formed: into a Company in pursuance ' of ,
‘Memorandun of:! Assoc:ation, and we respectively agree -
to''take, the nimber. of Shares in the Capital of the

‘Company set opposite our respective names.

this

Names, Addresses and
. Deseriptions of =
Subscribers.

Number of Shares
taken by each
Subscriber.

‘ {o.w E. 'LEoNARD.)

4(7%hﬁ&'P%aAz

XO\(PHUL rso.q)
% -

ﬁq

" DATED the M

&

day'of
WITNES to the above ures o
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THE COMPANIES ACTS 1948 to 1967

971756

COMPANY LIMITED BY SHARES.
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SWAFFHAM DATRIES. LIMITED. /

PRELIMINARY

1. Subject as hereinafter provided, the regulations
in Tahle "A" ?Par 1? in the First Schedule to the
Companies Act 1948 shall apply to the Company, .and
such Table is hereinafter referred to as Table "A",

2., _The Company is registered as a Private Compeany
within . the meaning of Section 28 of the Companies .
Act 1948, which 1s hereinafter referred to as "“the
Act", and accordingly :- .

(A) ‘The right to transfer Shares 1is restricted'
in manner hereinafter provided.

(B) The number of the Members of the Company
- (not 1including persons who are in the
employment of the Company and persons who,

"having been formerly in the employment of

the Company, were while in such employment,
‘and have continued after the determination
of that employment to be, Members of the
Company) is 1imited to fifty. Provided
~that where two or more persons hold one or

" more Shares in the Company Jointly, they
shall, for the purpcse of thia Article,be
treated as 8 single person,

(¢) Any invitation to the Public to subscribe
‘ for any Shares or debentures of the Company
iz prohibited.

 LEWIS, COATES & LUCAS, LTD,
. 12, NORFOLK STREET,
STRAND, LONDON, W.C2.
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-
-~

o

[T C————



. The Company shall not have power to 1issue
' sharée warrants to bearer.

| SHARES

.+ 3.7 Bubject to the provisiome of Clause 2 hereof
©" the SBhares of the Company shall be allotted by the
= Directors to such persons at such times and upon
N puch terms and conditions and elther at a premium
;.. or at par as they think fit,and with full power to
give to any person the call of any Shares either at

- .par or at a premium during such time and for such

" consideration as the Directors think fit,

LIEN

L. The Company shall have a lien on every Share,
~whether fully paid or not,and whether registered in
the name of one or more Members, end accordingly in
. Clause 11 of Table "A" the words "not being a fully
pald Share"and"other than fully paild Shares" shall
be omitted;and the words "a single person" shall be
deleted and the words "any Member,whether alone or
Jointly with other Members" shall be substituted
therefor,

CALLS ON SHARES

5, In Clause 15 of Table "A" the words "provided
that no call shall exceed one~fourth of the nominal
value of the Share or be payeble at less than one
month from the date fixed for the payment of the
last preceding call"™ shall be omitted.

TRANSFER AND TRANSMISSION OF SHARES

6. 1In Clause 22 of Table "A" the words "except as
proviged by sub-paragraph (4) of paragraph 2 of the
Seventh Schedule to the Act" shall be omitted.

7. The following provision shall have effect and
shell be added after Clause 23 of Table "A", viz:-

23.(A) Any Share may be transferred by a Member
to his or her wife or hushand, descendant,
parent, brother or sister, or to a person who
is already a Member of the Company, Any share
may also be transferred by the person entitled
to transfer the same to the Trustees of the
Will of a deceased Member or to a new Trustee
for the purpose of effectuating the appointment
of a new trustee or to the legatee or next-of-
kin of a deceaseédé Member or to a beneficiary
under a trust created+by a deceased Member,

‘——1 o .‘V;
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(9)

8, The Directors may in their aboolute discretion
and without asslgning any reason therefor decline

to register any transfer of Shares, whethey fully
paid or not, not being a tyanefer to a person who
1e already a Member of the Company or to a transferee
under Clause 7 hereof. Clause 2L of Table "AY ghall

nou apply.

CONVERSION OF. SHARES INTO STOCK ‘

9, Clauses LO to 43 inclusive of Table npt ghall
not apply.

10, In Olause 49 of Table A" the words 'one
Member" shall be substituted for the words "two

Members'.

- PROCEEDINGS AT GENERAL MEETINGE

11. Two Members present in person or by Proxy ehall'
form 8 quorum and Clause 53 of Table "A" shall be

medified accordingly.

12, One Member present in person or by proxy may
demand a poll and OClause 58 of Table "A" shall be
deemed to be altered and modified szcordingly. '

13. Subject to the provisions of 4he Act a
Resolution in writing gigned by all the members for
the time being entitled to recelve notice of and to
attend and vote at general meetings (or being
corporations by their duly authorised repregén-
tatives) shall be as vaelid end effective as if the
same had bheen pagged at a general meeting of the
Company 4uly convened and held.

DIREQTCRE

~1ly, Clause 75 of Teble "A" shall not apply, and
the following Clause shall be substituted therefor,

viz - _
75. The number of Directorse shall not be lesr
then two hor more then five, but the Company
in General Meeting may reduce or inoreage these
limite. The first Directors  shell be
PAUL JOHN DAVID 780N and DEREK WILLIAM EDWARD

LEONARD.

St g i n
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(10)

POWERS AND DUTIES OF DIRECTORS

15. Olsuse 79 of Table "A" shall not apply, &nd the
following Clause shall be substituted therefor -

79, The Directors may at their own discretion
and upon such terms In all respects as they
think fit raise or borrow money for the pur-
poses of the Company's business and may
mortgage or charge the whole or any art of
the assets and property o¢f the Company present
or futurs) ineluding its uncalled or unissued
eapital, and may issue debentures, debenture
stock, mortgages or other securities whether
outright or as security for any debt, liabhility
or obligation of the Company or of any third

-party.

DISQUALIFICATIONS OF DIRECTORS

16, Clause 88 of Tabla "A" ghall not apply,a} ANE
following Clause shall be substituted therefo :-

88, The office of Director shall be vacaicu
if the Director :- o ‘

(A) FPails to obtain his gualification (if any)
within one month from the date of his
appointment or thereafter ceases at any
time to hold his gqualificatfion.

(B) Becomes bankrupt or suspends payment or
cpmpounds with his creditors.

(C) Becomes prohibited from being & Director
K by reason of any Order made under Section
188 of the:companies Act 1918,

(D) Igl found 1lunatic or %becomes of unsound
: mind, ‘

(E) 1Is asbsent from Directors' meetings for six
calendar months without reasonable excuse
and without the consent of the other
D%ﬁgctors and they resolve that he vacete
(o] ce,

(F) Resigns his office by notice in writing to
‘ the Company. ‘
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(11)

ROTATION OF DIRECTORE

17. Clause 89 of Peble "A" shall not apply, and the
following Clause shall be substituted therefor: -

89, At the first annual general meeting of the
Company and at the annual general meeting in
every subsegquent year one third of the directors
for the time being, or, if their number is not
three or e multiple of three, then the number
neapst one third, shall retire from office,
except that nothing in thig Clause shall apply
to the firet Directors, Paul John David Ieon and
Derek William Edward Leonard.

18. 1In Olause 90 of Table npvafter the words '"be
determined by lot" shall be added the words "except
that nothing in this Cause chall apply to the first

Directors'.

FROCEEDINGE OF DIRECTORS

19, OClause 106 of Taeble "AY ghall not apply, and
the following Clause shall be substituted therefor:-

106, A resolution determined on without any
meeting of Directors and evidenced by writing
signed by all the Directors for the time being
entitled to receive notice of a meeting of
Directors, or all the members of a Committee
shall be as valld and effectual as & resolution
duly passed at & meeting of the Directors or
of such Commlttee, as the case may be. ‘

INDEMNITY

20. FEvery Director, Managing Director, Agent,
Auditor, Secretary and other Officer of the Company
ghall be entitled to De ingemnified out of the
aspets of the Company against all losses or 1iabili-
ties (including any such 1iability as is referred
to in Section 205 of the Companies Act, 1948) which
he may sanction or incur in or about the execution

of his duties of office or otherwise in relation
thereto, and no Director or other Offlcer shall be
11iable for any loss, damage or nisfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or in relation

thereto., This Article shall only have effect 80
fapr as its provisions . are not ayoided_by the said

Sectione.
' ACCOUNTS

21, In Clause 126 of Table "A" after the words "157
of the Act" shall be added the. words “and'sectionS‘IG
to 22 inclisive of the Companies Act 1967%.

-y




SRCETRIRER

T !
i ;
S !
i :
¢
;
%
i
. : ;Li
7l
. C
4
4
¥
‘I
‘ t
3
| A
| 3
F
| .
:
. i
Ij.
s .

(12)
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‘

22. 1n Glause 130 of Table "A" the words "162 of the

Act" ghall be deleted and the words "161 of the Act
and Bectione 13 and 14 of the Uompanies Act 1967"shall
“he eubstituted there:or.-< Yy Vi e e )
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