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ono thousand nine hundred and sixty-niné

3, .. HENRY REYNARDSON HEWLETT

of . Annecy,, Chestnut Avenue,. Clarenont Fark,. ESher oo

in_the County of Surrey. .
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___of_the Suprems Guurt, engaged in the formetion . ..

of._. . BUGLISH. BUTIER .. o —

_ MARKETING COMPANWY o Timited,
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And that sl the voquiremeonts of tho Companies Act, 1948, in respeot of
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matters preeedont to the registration of the gaid Qompany and ineidental
thereto have been complied with, And I make this solemn Declaration
conscientiously belicving thosame to bo true snd by virtue of tho provisions

of the Statutory Declarations Act, 1830.
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STATEMENT OF THE NOMINAL CXA

OF

|
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. ENeLISH BUTTER

. MARKETING COMBANY
LIMITED

Darsuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finarce Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the IFinance Act, 1933.

.

{:.\Js‘

T 7E NOMINAL CAPITAL of the above named Company is £ 100-0=0,

Signature ELLIS & FAIRBAIRN

DeseriptionSQLICITORS. OF _MILK MARKETING BOARD OFFICES,

L Ld

WDHAMES DITTON, SURREY.
p——
1}.5ed the )@'L day of LL,-/K 196 %

NTHS.—The Stamp Duly on the Nominal Capital is Ten Shillings for every £100
. ar {raction of £100.

This Statement is to be filed with the Memorandum of Association or other
i ongment when the Company s registered and should be signed by an Officer of the
v npany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
;¢ formation.
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COMPANY LIMITED B SHARES

96315213
Memorandum of Essociation

- of -

ENGLISH BUTTER MARKETING COMPANY LIMITED

R _ T,T%i_REGI_sTERED

|, The name of the Compeny is ENGLISH BUTTER 22 0CTI969
MARKETING COMPANY LIMITED,

2. The registered office of the Company will be situate /
in England,

3., The objects for which the Company is established are:-

(1) To become the registered proprietor of a Trade Mark
suitable for use on brick packs of English butter and
to secure the registration of other persons as registered
asers of the said Trade Mark upon condilions to be
prescribed by the Company.

L
(2) To promote the sale of butier cheese and other digry

praduets—derived from milk produced in England and
Wales.

{3) To carry on the business of dairymen: cheese and butter
manufacturers and merchants, \

(4} To apply for purchase or otherwise acquire any patents,
patent rights, copyrights, trade marks, formulas,
licences, concessions and the like and to renew, use,
exercise, develop or grant licences in respect thereoi,
or otherwise to turn them to account.

(5) To adopt such means of making known the products
referred to in sub-clause {2) above as may s¢emn
expedient and in particular by advertising in any media
or by the purchase, exhibilion, or reproduction of works
of art, or by the publication of vooks and pictures, or by
granting concessions, prizes, rewards and goods free
or at reduced prices or in such manner whether similar
to the above or not as the Company may deem desirable.

() 'To acquire and deal with the business, property and SN
[iabilities of any company, firm or person carrying on ) \i\

.any business within the objects of this Company. i 3 ) ;
o TE GRS L, PRV
{ GrAmER POOETY LINTTE. | /;,, 870
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1)

(8)

(s)

(10)

(1)

(12)

(13) To pay a1l the costs, charges and expenscs of the promotion

(14) To borrow, or raise, or secure the payment of money and

To appoint attorneys or agents to perform any act or
exectte any deed or document on behalf of the Cczmpsny
or generally to represent the Company on its business.

To enter into arrangements for joint working in business,
or for sharing of profits, or for amalgzmation with any
other Company, firm or person carrying on business
within the objects of the Company.

To murchase, take on lease, in fee farm, in exchange or
on hire or otherwise acquire any real or leasehold
property or any personal property, rights or privileges
which the Company may think suitable or convenient for
any purpose of the Company calculated fo beneiit the
Company.

To construct, maintain, alter, enlarge, pull down and
remove or replace any buildings, houses, offices, mills,
factories or other works on lands of the Company and

to develop, turn to account, cultivate farm or ofherwise
deal with lands of the Company.

To sell, let on lease, or in fee farm with or without a
fine, morigage, or otherwise dezl with any real or
leasehold property of the Company.

To invest and deal with the moneys of the Company not

immediately required upon such securities or in such
mznreer as may irom time fo {ime be deiermr.ined

and establishment oi the Company.

io secure the performance by the Company of any

b SRR
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obligation or liability it may undertake in such manner as
the Company shall think fit, and in pariicular by the issue
of debentures, or debenture stock, perpetual or otherwise,
charged upon the whole or any part of the Company's

property or assets (both present and future) including its
uncalied capital.

(15) To draw make accept endorse discount execute issue and
deal in promissory notes bills of’exchange bills of
lading warrants debentures and other negotiable or
iransferable instruments.,

{16} To distribute among the members of the Company in kind
any property of the Company and in particular any
shares, debentures, debenture stock or securities of
other companies belonging to the Company or of which

. the Company may have the power of disposing .

{17) ‘To provide for the welfare of persons employed or
formerly employed by the Company and the families of

2,
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such persons

(18) To do all such things as are incidental or conduc

attainment of the above objects or any of them

4. The Liability of the Members is limited

\54

jve to the V/
z./

%, The share capital of the Company is One hundred pounds
(£1 00,0, 0) divided into one hundred (100) shares of One pound

(£1.0.0) each.

3.

@




WE, the several persons whose names, addresses and
dercriptions are subseribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree {o take the number
of shares in the capital of the Company set opposite our
respective names,

OF SUBSCRIBERS. taken by each

Subscriber,

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares

7

5
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YewvertTon
Wop DHANT WAYE
Wok.\ NG 20 1?.‘?.67
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DATED this ”Eﬁe::m:"' day ofW 156 9

WITNESS to the above Signatures o
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Y m . The Compani i
» Companies Act, 1943

COMPANY LIMITED BY SHIARES

Avticles of Agsoriation

- of -
ENGLISH BUTTER MARKETING COMPANY LIMITED

REGISTERED
2 OCT196%

TABLE A, PARTI

I AT T S T S T T L

1. Subject as hereinafier provided the regulations contained or
sncorporated in . Tart I of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as "able A')

chall apply to the Company.

PRIVATE COMPANY
9. The Company is a Private Company and accordingly :-

(a) "The right to trensfer shares is restricted in manner
hereinafter prescribed.

(b) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and of
persons who having been formerly in the employment and

have continued after the determination of such employment
+0 be Members of the Company) is Jimited to fifty.
Provided that where two or more persons hold one or more
shares in the Company jointly they shall for the purpose of
this Article be treated as a single Member. '

(¢} Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited

{d) The Company chall not have power to issue share warrants

to bearer
(e) Article 93 of Table A chall not apply
U
ISSUL OF UNISSLED OR NEW SHARES

Company shall by special resolution otherwise
direct , at any time when shares in the Company are allotted
(whether in the original or any jncreased share capital) exactlyl—r
half of such.Bhares shall be allotted to the Mille Marketing Board :/

on payment of any sum due on such allotment.

g, Unless the

o

5.
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TRANSFER OF SHARLES

4. The following Article shall apply instead of pxticle 24 of
Table A -

phe Directors may in their absolute discretion and \ /’
without assigning 2.y reason therefor declin to register
any transfer of any share and (notwithstandine any other
provisions of these Articles) shall decline 0 register any
transfer of a share 1o a person who is not already
registered as a shareholder in the Cornpany, unless they
are satisfied that the holders of not less than Seveniy
five per cent of the jssued share capital of the Ceour. pany
consent to such registration and provided i} 1t the nolding
of the Milk Marketing Board shall not excewd Fifty per
cent of the issued share capital of the Company except as
a result of Article (&@)"

5. The following provisions shall be added after Ariicle 28 of
Table A:-

"(a) BExcept as hereinafter provided, no shares in the
Company shall be transferred unless and urdil the rights
of pre-emption hereinafter conferred shall have been
exhausted.

(b) Every Member or other person who has become
entitled to a share in consequence of the death bankruptey
or liquidation of a Member who intends to transfer
shares (hereinafier called "the Vendor'') shall give

notice in writing to the Directors of his iniention, That
notice shall constitute the Directors his agent for the
sale of the said shares in one or more lots at the
discretion of the Directors to Members of the Company at a
price to be agreed upon by the Vendor and the Directors
or in case of difference at the price which the Auditor

of the Company for the time being shall certify by
writing under his hand to be in his opinion the fair
selling valuc thereof as between a willing Vendor and &
willing Purchaser. Provided that if such notice is given
within five years from the incorporation of the Company
the price of the said shares shall not be less than the
nominal value of the shares.

(¢) Upon the price being fixed as aforesaid the Directors
shall forthwith give notice to all the Members of the
Company of the number and price of the shares to be sold
and invite each of them to state in writing within twenty-one
days from the date of the said notice whether he is

willing to purchase any and if so what maximum rumber of
the said shares,

(d) At the expiration of the said twenty-one days tle
Directors shall allocate the said shares to or amongst

L
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the Member or Members other than the Milk Marketing
Board who shall have expressed his or their willingness
to purchase as aforesaid and (if more than one) equally
petween them provided that no Member shall be obliged
o take more than the said maximum number of shares
so notified by him ag aforesaid, However, if the Milk
Marketing Board is the only Member willing to purchase
the shares they may be allocated to it, Upon such
allocation being made the Vendor shall be bound on
payment of the said price to transfer the shares to the
purchaser or purchasers, ’

(e) Clauses {(a) (b) (c} and (d) of this Article shall not
apply to a2 t ransfer the purpose of which is to effect a
reconstruction or amalgamation of a Member of the
Company which is & corporation or to a transfer by

any such Membexr to a. subsidiary Company of the Member
to the holding Company of the Member or to a gsubsidiary
Company of the sameé holding Company as the Member
provided that it ig proved to the satisfaction of the
Directors that the transfer bona fide falls within one of
these exceptions’

GENERAL MEETINGS
6., The following shall apply in place of Article 53 of Table A~

"o business shall be transacted at any general meeting
unless a quorum Of Members is present at the time when
the Meeting proceeds to business; save ag herein
otherwise provided two Members present in person or
by proxy shall be a quorum'’,

7. Article 60, the third sentence of Article 98 and the last
eighteen words of Article 104 of Table A shall not apply. At
a general meeting or at a meeting of the Directors or of a

Committee of the Directors if there 1s an equality of votes
the resolution shall be considered lost

VALIDATION OF RESOLUTIONS SIGNED BY
‘ ALL MEMBERS

8. The following provision shall be added after Axticle 61
of Table A. :-

"gihiect to the provisions of the Act a resotution in
writing signed by a1l the Members for the time being
entitled to receive notice of and to attend and vote at
General Meetings (or being corporat ions by thejir duly
authorised representatives) shall be as valid and
offective as if the game had heen passed at a General
Meeting of the Company duly convened and held"

DIRECTORS
g. Articles 75 and 77 of Table & shall not apply.

7.
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10. Article 79 of Table A shall apply subject to the
deletion of the following words from the second paragraph :-

“he nominal amount of the share capital of the Company
for the time being issued"

and the substitution therefor of
"the sum of Ten thousand pounds (£10, 000)"

11. (a) There shall be an even number of Directors of whom
half shall be nominated by the Milk Marketing Board so long
as it is a Member of the Company

(b) Each Member of the Company other than the Milk
Marketing Board may nominate one Director

(¢) Any nominated Director may be removed from office
at any time by the Member who nominated him and upon the
death removal or retirement of a nominated Director the
Member who nominated him may nominate another person
in his place. If a Member who has nominated a Director
ceases to be a Member any Director nominated by him shall
immediately retire from office as a Dijrector.

12. There shall be no shareholding qualification for Directors

13, Artic1é]89 to 97 inclusive of Table A shall not apply

14. A Director may by writing signed by him and delivered to
the Company at the Registered Office appoint another person
to be his substitute and any such substitute shall, in the absence
of the Director by whom he was appointed, be entitled to
attend and vote at Meetings of the Directors ox any Committee
of Directors and shall have, and be entitled to exercise,

all the powers rights duties and authorities of such Pirector
but not including the right to occupy the chair. If the
substitute is himself a Director he shall be entitled to

vote in his own right in addition to voting on behalf of the
Director whose substifute he is. The Director by whom a
substitute may have been appointed as aforesaid may at any
time by writing signed by him and so delivered to the
Company revoke the appointment of such substitute and appoint
another person in'his place and if such Director shall cease

to hold the office of Director the appointment of his said
substitute shall thereupon cease and determine,

15. The following Article shall apply in place of Article 102
of Tabie A :-

t'rhe Directors may delegate any of their powers to
committees. The Milk Marketing Board shall be entitled

to nerninate half the Members and Unigate Creameries Limited
shall be entitled to nominate one Member of any such
committee so long as they are respectively Members of the

8.
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Company. The premaining Members of ary such committee
shall consist of such Directors as the Directors, other
than those nominated by the Milk Marketing Board and
Unigate Creameries Timited , shall think fit. Any
comimittee 8O sormed shall in +he exercise of the powers SO
delegated conform. to any regulations that may be imposed
on it by the Directors"

18, Subject to the provisions of Section 199 of the Act a
Director may contract with and participate in the profits

of any contract or arrangement with the Company a8 if he
were not a Director. & Director shall also be capable

of votirg in respect of such contract or arrangement
where he has previously disclosed his interest to the
Company or in respect of his appointment to any office

or place of profit under the Cormpaiy or of the arraengement
of the terms thereof and may be counted in the guoriil

2t any meeting at which any such matter is considered.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

\z\;/»;my@z :

(_JOHN’ pesmoND Empson )
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CERTIFICATE OF NCORPORATION

No. 963152

1 hereby certify that
ERGLISH MRWRMGW COMPANY LIMSTED

is this day incorporated under the Compenies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 21D HCYOBER, 1969,

\QQJ XK“": -

(F, ko KNIGHT ).
Assistant, Registrar of Companies

€78



Companies Roglstration Office
Companles House Wﬁmmﬁs

Telaphone O-£53-5393--8x1 253
BRVEER_ 205 Z
please raply to The Registrar
your reference

ENGLISH BUTTER MARKETING COMPANY

LIMITED Gaz Llst 6067

MILK MARKETING BOARD OFFICES. DEF

61665 HILL GREEN, 6 963982

THANES DITTONy pue 1 5 HOV 1875
¥ N 4o ] i\-l‘.

The Companies At 1948 rsites o oo = T U

ENGLISH BUTTER MARKETING COMPANY LIMITED

In pursuance of section 353(3) of the Companies Act 1948 the Registrar
of Companies hereby gives NOTICE that at the expiration of three
months from the date of this Notice the name of your company will,
unless cause is shown to the contrury, be struck off the register
and the company will be dissolved.

[

m = Bl Y
Dated this day of ¥ MOV a0

for Registrar

DEF 6 V1723




This margin to be reserved for binding

C25
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DISSOLUTION ACTION IS IN ABEYANCE

IMPORTANT

This notice is not an indication that the
company will not be dissolved, It intimates
that an objection to striking off has been
received by the Registrar.

If the company is dissolved the Registrar
will publish notice thereof in the London
Gazetts, At the same time a blue form C2 SA
will be placed on this file stating that the
company has been dissolved.

K, R, DAVIFS
- 7 DEC 1976,
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Margin reserved for binding
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No, of Company963152.

/

Notice of consolidation, di ision, sub-division

or conversion into stock of shares

Pursuant to Section 62 of the Companies Act 1948

Form No. 28

(No registration
foe payable)

Notice of consolidation, division, sub-division, or conversion into stock of shares, specifying the shares 50
consolidated, dividend, sub-divided, or converted into stock, or of the re-conversion into shares of stock, specl-
fying the stock so re-converted, or of the redemption of redecmable preference shares or of the cancellation of
shares (otherwise than in connection with a reduction of share capital under Section 66 of the Companies Act,

1948).

To the Registrar of Companies

English _Butt‘er Marketing Company . e Limited®

Nafme 0f COMPANY.cunmrisorsForamasssismmsrmstsssiistrassssirnsses

hereby gives you notice, in accordance with Section 62 of the Companies Act 1948 At

On the 1ith day of September 1974' the ordinary £1 shares of
the company were sub—-divided into 100 units of 1p, so that

instead of the share capital being 100 shares of £1 it became

10,000 shares of 1p.

Lighed.

State whether

P PP T LT TL LA LTI L S Lt b

& Secretaxy.

Director or Secretd

1 1978
wpelete “Limited” if not applicable Data'?}'amhg'?

(YOS LIS ) e

Presented by: ¢ H Wright
English Butter Matketing Company Lid
Thames Pitton, Surrey

Fresentos's veference:
tos' GHW/GAT

28 TSRy
%‘*“(‘ Mo )
]
0 8 MARI978,
N L
\Mgr{_scg‘ﬁc//

Caf 4843/1/352 5m 2711 1P



STRIKING OFF ACTION DISCONTINUED

QL3152 ENGLISH BUTTER MARKETING .
comPaNY (U TED

Cause has been shown why the above company should
not be struck off the reglster and accordingly the
Registrar is taking no furtheraction under Section 353
of the Companies Act 1948 pursuant to the Notice dated

Hre NOVEMBeR A76
Datea |GTH SEPTEMBER Q719

j, & fiorto_

for the Registrar

Caf 976/1/1012 10m 7/78 TP
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{8) Insert name (a).....English Buttor

: Marketing aany, Limdted
of Company
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SPECIAL RESOLUTION
pursuant to Section 378 (2) of the Companies Act 1985

passed on the 2% darch 19 88,

AtanEXTRAORDINARY GENERAL MEETING ofthe above-named Company

held at Dairy Trade Federation,

19 Cornwall Terrace, London W1 on Wednesday the 23rd

day of March 1988 , the following resolution{ %) was/wxre(b) duly
(&) Delete s passed as a(b) SPECIAL RESOLUTION(S) (%) :-
That the Articles of Association of the Company be alitered by the
adecption of new Articles of Associlafion in the form annexed hergto
in place of the existing Articles of Association.
£ . AMIES RIGISTRATION
2 2 APRBRC
M GHICE a5t
{c) This notice must i
be signed by the. Signed(e) /]

Chairman, a Director Lo {
af the Sectetary of B ;
the Company V4 ‘ )

N.B. This notice must be forwarded to the Registrar of Companies within 15 days after
the passing of the resolution(s) (see overleaf).

Bt e e zeses s R ] e

TR S N LMATSTAASES, S5 o S T T e m o T S B o o B ke il

Companies 508 HE
O Stat-Plog Lemuted, Stat Prus House, Greenlea Park, Prnce George's Rosd, Lomdon SIS 2P Tel 01. 646 2505
A Suhsdary of Stat Plas Gravp PLC




13th April 1988
Regictered No. 962152 {as per EGM)

The Companies Ackt 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCTATION

- of -~

ENGLISH BUTTER MARKETING COMPANY LIMITED
(Adopted by Special Resolution passed on the 23rcd day of March 1988)

1. {a) The repulations contained in Table A as prescribed at the date of
the adoption of these Artlcles pursuant to Clause B of the
Companies Act 1985 (hereinafter referred bto as "Table A4') sheall,

except as hereinafter provided and so far as the same are not
jnconsistent with the provisions of these Articles, apply to the

Company.

(b) Regulations 24, 40, 46 to 48, 50, 53, 72 to 80, 85, 86, 88, 89, 91
and 94 to 98 of Table A shall not apply to the Cewpany.

{c) Regulation 1 of Zeble A shell apply te the construction of these

Avticies.

(d} In these Articles "Affiliated Company” means in relation to a

Member any company which is For the time being a subsidiary within ‘
the meaning of section 736 of the Act of that Member or any company
of which that Member is for the time being such a subsidiary or any
company which is for the time being a subsidiscy of the same

holding company as that Member.
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(e) In these Artlicles "Dairy Crest” means the company known &s Dairy
Crest Limited registered number 2085882 which is a member of the
Company at the date of the adoption of these Articles.

PRIVATE COMPANY
The Company is a Private Company and accordingly:-

{a) The right to transfer shares is restricted in manner hercinsfter
prescribed

(b} Any invitation to the public to subscribe for any gshares or
debentures of the Company is prohibited

(e) The Company tshall nok have power to issue share warrants to bearver
ISSUE OF UNISSUED OR NEW SHARES

Unless the Company shall by special regolution otherwise direct, atbt any
time when shares in the Company are allotted (whether in the orlginal or
any incressed share capital) exackly 50 per centum of such shares shell

be allotied to Dairy Crest on payment of any sum due on such allotment.
TRANSFER OF SHARES

The Directors shall register any transfer lodged with the Company &as 2
result of a transfer notice under Article 5(b) or which f£alls within the
provisions of Article 5(h) or 5(i) but otherwise may in their absolute
discretion and without assigning any reason therefor decline to register
any transfer of any share and {notwithstanding any other provisions of
these Articles) shall (unless the transfer is within the provisions of
Article 5¢h)) decline to register any transfec of a share to a person who
is not already registered as a shareholder in the Company, unless they
are gatisfied that the holders of not less then seventy-five per cent of
the issued share capital of the Company consent to such registration
(which consent shall be deemed to have been given by any Member of the
Company who has declined to exorcise the right of pre-emption conferred
on Members by Article 5) end provided thet the holding of Dairy Crest
shall not exceed 50 per cent of the jssued share capital of the Company

except as a result of Article 5(g}.
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5. The following provisions shall be added after Article 28 of Table Al-

(a) Except as hereinafter provided, no shares in khe Company shall
be transfepred unless and until the rights of pro-emption

hereinafter sonferreed shall have peen exhausted.

(b} Every Member, orU other person who hag becomeo entitled Lo 2
share in consequence of the death pankrupktcy or liquidation of a
Member, who intends to teansfer shares (hoveinafter called "the
Proposing Transferor™) shall give notice in writing thoreinafter
called "a Transfer Notieco®) Lo the Company that he desires to

transfer the same. such notice shall gpecify the sum which he
fixes as the failr value and shall constitute the Company his Agent
for the sale nf the chares to any HMember other than Dailry Cresk
willing to purchase the same (hereinafter called "a Purchasing
Member") at the price fixed ot at the option of the Purchasing
Member at the fair value to be fixed in accordance with gub-clause

{e) hereof.

{(¢) The shares specified in anYy transfer notice shall be offered by

the Company to the Members entitled to receive the offer {excluding

pairy Crest) as nearly as may be in proportion to the existing
shares held by them vespectively. 1f after the time 1imit (as
prescribed by this clause) for acceptance of the offer has expired
the-e are still shares comprised in 8 Transfer Wotice which have
not been accepted by the remaining Hembers of the Company entitled
to recelve the offer {("the Unallocated Transfer Shares") then the
unallocated Transfer Shares shall be offered to those Members of
the Company who have already accepted shares as 2 result of “he
pravisions of this sub-clause as neavly as may be in proportion to
the existing shares held by Lthem respectively; any Unallocsted
Transfer Shares remaining uneccepted shall be offered to those
Members of the Company who have already accepted Unallocated
Transfer Shares as nearly as may bz in proportion to the oxisting
gshares held by them respectively; and the process of re~offering
shares which have noet been accepted shall be repeated as often asg
may be necessary until either all shares have been accepted or

there are no further Mambers of the Company willing to
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accept the offer or offers. If any shares shall not be capable,
withouk fractions, of being offered or allocated to Hembers in
proportion Lo their existing holdings, the samg shall be offercd or
a}located to the Members (excluding Dairy Crest), or gsome of Lhem,
in such proportions or in such manner as may be determined by lots
to ba drawn under the direction of the Directors. The time limit
for acceptance of any offer pursuant to this clauge shall be the
expirakion of 21 days following the communication of that oFfecr Lo
the offerce. Any offer (to the extent that it has not been
accepted in whole or in pact before the expiration of guch time

1imit) shall be deemed to have been declined.

(d) 1f the Company shall within the space of sixty days after being
served with a Trangfer Notice Find a Purchasing Member Or
purchasing W¥embers and shall give notice thereof to the Proposing
rransferor, he shall be bound upon payment to him of the fair value
co fixed in accordance with sub-clauses (b) and (e} hersof to
transfer the shares to the said Purchasing Member or Members and
{if more than ane) in the proportions specified by the Company in
accordance with and subject Lo the provisions of Sub-clause (c¢)

hereof,

(e) In case any difference arises between the proposing Transferor and
s Purchasing Member or purchas ing Membears as to the fair velue of &
share the Auditor shall on applicetion of that or those Purchasing
Member or Members cortify in writing the sum which in his opinion
ig the fair value of that share and the sum so certified shall be
the fair value of that share and of every other share to which the
Transfer Hotice relates and in so certifying the Auditor shall be
considered to bhe acking as 4an experk and not as an arbitrator and
accordingly the Arbitration Act 1954 or any Act amending the same
shall not apply.

(£} If in any case the Proposing rransferor, after having become bound
as aforesaid, makes default in transfercing sny share, the Company
may receive the purchase money, and the Proposing Transferor shall
he deemed to have appointed any onc Director or the Secretary of
the Company 4as his Agent to expcute o transfer of transfers theceof

to a Purchasing Member or purchasing Membets and upon executicn of
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such btransfer or transfers, the Company ghall hold the purchase
money in trust for the Proposing Transfecor. The voceipt of the
Company for the purchase money shall be a good dischacge for the
purchasing Member, and after his name has been entered in the
register in exercise of the aforesaid power, tho validity of the

proceedings shall not be questioned by eany percon.

(1) Tf within the space of sixty days after being served with a
Transfer Notice ("the Notice Period") the Company shall not find a
Member willing to purchase a sharc ot gshares to which a Transfer
Notice relates and give notice thereof to the Proposing Transfevor,
the Proposing Transferor shall at any time within twenty-eight deys
after the expiration of the Notice Period be at liberty to sell and
transfer the same to Dairy Crest but if Dairy Crest shall not have
accepted a transfer of such share or sheres within twenty~olght
days © an offer being made to sell and trensfer the same to Dairy
crest then the Proposing Transferor (subject to the provisions of
Article 4) shall at any time within sixty days after the oxpivation
of the Notice Period be at liberty to sell and transfer such share
to any person and at any price not lower than the higher of the
price named in the Transfer Notice and the fair value fixed by the

suditor.

{(h) Subject to the provisions of Clause (i) of this Article, Clauses
{a) to (g) inclusive of this Article shall not apply to a transfer
by a Member of all (but not some) of its shares ko an Affiliated
Company .

(i) In the event of Dairy Crest beroming an Affiliated Company of
another Member of the Company then the shares of that Member shall
be offered to the other Members of the Company in accordance with
the provisions of Clauses (a) to (g) of Acticle 3 and such shares
chall for the purpose of giving effect to the provisions of this
Clause bo deemed to be the subject of a Transfer Notice given by
that Mewber on the date upon which the Secretary of Ehe Company
first becomes aware of that event and such Member shall accordingly

be deemed to be the Proposing transferor of such shares. The price

, i
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at which such shares shall be transferred shsll bo their falr valuo
as certified by the Auditor in accordance with clause (e) of this
Article.

GENERAL MEETINGS

The following business shall be considered appropriate for determination
only at a General Meeting of the Company namely; the fixing of the amount
of the provisional and final members' levy, declaration of a dividend,
the consideraetion and, if thought fit, the adoption of the accounts and
balance sheets and the reports of the Directors and Auditors, the
appointment of the Chairman and Vlce-Chairman and the Auditors and (in
the event of Dairy Crest holding less than 50 per centum in nominal value
of the shares of the Company in issue) the determination of the number of

bPirectors {if any) which Dairy Crest may appoint.

No business shall be transacted at any meeting unless a quorum is
present. Any three Members of the Company present in person or by prexy
or {in the case of a corporate Member) represented by & duly authorised
representative shall constitute a quorum for general meetings of the
Company and the following sentence shall be added at the end of Article
L

"If at the adjourned meeting a quorum is not present within half an
hour of the time appointed for the meeting two Members present in
person or by proxy or {in the case of a corporate Member)

represented by a duly authorised representative shall be a gquorum.”

A resolution put to the vote of a meeting shall be decided in each case
on a poll and a resolution shall not be carried unless votes sre cast in
favour of the resolution by or on behalf of members representing not less

than 65 per centum in nominal value of the shares in issue.

(6)
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A resolution in writing executed by or on behalf of each Member who would
have beer entitled to vote upon it if it had been proposed at a gencral
meeting at which he was present in person or by proxy or (in the cago of
a corporate Member) represented by a duly authorised representative shall
be as effectual as il it had been passed at a general meeting duly
convened and held snd may consist of several instruments in the like form

anch executed by or on behalf of one or more Members.
CHATRMAN & VICE- CHATRMAN

The Chairman (or in his absence the Vice-Chairman) shall preside at all
moetings of the Company end of the Board of Directors, but neither shall
in the case of an equality of votes be entitled to a second or a casting
vote, TIn the First calendar year after the adoption of these Articles
the Chairman of the Company and of the Board of Directors shall be a
Director of the Company nominated by members of the Company other than
Dairy Crest and the Vice-Chairman shall be a Director of the Company
nominated by Dairy Crest. In the second calendar yesar afker the sdoption
of these Articles the Chairman of t%a fompany and of the Board of
Birectors shall be a Directut of the Company nominated by Dairy Crest and
the Vice—-Chairman shall be a Director of the Company nominated by Members
of the Company other than Dairy Crest. Thereafter the right to nominate
the Chairmarn and the Vice-Chairman shall alternate between Dairy Crest
and the other Members of the Company. Articles 42 and 43 of Table A shall
be modified accordingly.

DIRECTORS

{(a) There shall be an even number of Directors of whom half may be
appointed by Dairy Crest so long as it is a Member of the Company holding
not less than 50 per centum in nominal value of the shares in issue. In
the event that Dairy Crest shall hold less than 50 per centum in nominal
value of the shares in issue the number of Directors (if any) which Dairy
Crest may appoint shall be determined by the Hembers of the Company in
general meeting.

(k) Each Member of the Company other than Dairy Crest may appoint enc

A

4

Director.
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13.

14.

(¢) Any Director may be removed from office at any time by the Member who
appointed him and upon the death removal resipgnaticn or rotirement of a
Director the Member who appointed him may appoint another person in his
place. 1f a Member who has appointed a Director ceases to be a Member
any Director eppointed by him shall immediately rvesign or retire from
of Fice as a Director.

(4) All appointments and removals of Directors must be in writing and
shall only be effective when lodged at the registered office of the

Company,

There shall be no shareholding qualification for Directors

The Directors may delegate any of GLheir powers to committees, Dairy
Crest or any Affiliated Company of Dairy Crest shall be entitled to
nominate one Member and Unigate PLC or any Affiliated Company of Unigate
PLC shall be entitled to nominate one Hember of any such committee so
long as they are rospectively Members of the Company. The remaining
Members of any such committee shall consist of such Directors as the
Directors, other than those nominated by Dairy Crest and Unigate PLC (or
any Affiliated Company of either) shall think fik. Any committee so
formed shall in the exercise of the powers 50 delegated conform to any

regulations that may be imposed on it by the Directors.

Subject to the provision of Section 317 of the Act and the making of an
appropriate declaration = DPirector may contrect with and participate in
the profits of any contract or srrangement with the Company as if he were
not a Director. A Director shall also be capable of voting in respect
of such contract or arrangement where he has previously disclosed hisg
interest to the Company or in respect of his appointment to any office or
place of profit under the Company or of the arrcungement of the terms
thereof and may be counted in the quorum at any meeking at which any such

matter is considered.
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PROCEEDINGS OF DIRECTORS

15. Subject to the provisions of these Acticles, the Directors may regulate
their proceedings as they think €it. A Director may, and the Secretary
at Lhe request of a Director, shall call a meeting of the Direckors. It
ghall not be necessary to give notice of a meeting to a Director who is
absent from the United Kingdom.

16. For the purposes of calculating e gquorum for meetings of the Board of
Directors, determining the validity of the appointment of alternate
Directors and counting the votes of Directors, Directors appointed by or
representing Dairy Crest shall be called "A" Directors and Directors

appointed by or representing other members shall be called "B" Directors.

17. A Directo~ may by writing signed by him and delivered to the Company at
the Repistered Office appoint another person to be his alternate and any
such alternate shall in the absence of the Director by whom he was
agpetinted, be entitled to attend and vote at Meetings of the Directors or
any Committee of Directors and shall heve, and be entitled to exercise,
all the powers rights duties and authorities of such Director. Tf the
alternate is himself a birector he shell be entitled to vote in his own
right in addition to voting on behalf of the Director whose altérnate he

is. An “A" Director mey not appoint & "B Director as an alternate and

a "B" Director may not appoint an "A" Director as an alternate. The

Director by whom an alternate may have been appointed as aforesaid may at

any time by writing signed by him and so delivered to the Company revoke

the appointment of such alternste and appoint another person in his place
and if such Director shall cease to hold the office of Directer the

gppointment of his said slternate shall thereupon cease and dekermine.

18. The quotum necessary for the transackion of the business of the Direclors
shall be one "A" Director present in person or an alternate director
present in person appointed in place of an "A" Director and two "B"
Directors present in person or alternate Directors present in person
appointed in place of any “B" Director provided that if a gquorum of
Directors shall not be present within fifteen minutes of the time

appointed for any meeting then such meeking shall stand adjourned and

further notice shall é%‘
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thereupon be given to all Directors and members of the Company nominaking
a further time and place at which such adjourned meeting of Directors
chall take piace which shall be not carlier than scven days' after the
time of the original pivectors' meoting and the quorum of Divecktors
necessary for the transaction of the pusiness of the Directors at such
sdjourncd meeting shall be one "A" Pirector and one "B" Director or their
alternates. The Chairman of the poard of Directers or, in hig absence,
the Vice-Chairman shall preside at every meoting or adjourned meeting of
the Directors, If neither the Chairman nor the Vice-Chairman 1is present
within Ffive minutes after the time appointed for the moeting, the
Directors present ov their alternates may appoint one of their number Lo
be chairman of the meeting. A meoting of the Directors at which a guorum
is preseni shall be compectent to exercise all powers and discretions for
the time being exercisable by the Directors. A meeting of the Directors
at which a gquerum js not present shall pe competent to call a meeting of
the Members of the Company and to continue the ordinary administration of
the business of the Company in accordance with previous decisions of the

Board and the Company in general meaking.

Questions arising at any meeting shall be determined by 2 majority of

votes of the Directors present, provided that:-

{a) if at any meeting of the Directors there are less np* Directors or
their alternates present than the total number of "A" Directors
that Dairy Crest 1is antitled to appoint pursuant to Article 1li(a)
hereof the votes of the "A" Director or wa" Directors present in
person or represented by an alternakte director chall be pro tanto
increased so that such "A" Director or wp" Directors or their
alternates shall be entitled to cast the same apgregate number of
votes as could be cast by the "a" Direcktors 1if pairy Crest had
appointed all direcktors it was entitled to pursuant Lo Article

11(a) hereof and they were all present.

(b) if at any meeting of the directors any wg" Director is not present
in person and 1is not represented by an alternate director the vote

of any such director shall be allocated to or divided amongst such

I

f
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other "B" Director or wgn pirectors or their alternates ag are
present as shall have been aprecd between those "B" Directors 2F
their alternales who ure present and, faiiing any such agreement or
arrangement, the votes of the "B pirestor or "B" plrectors not
present in person or not represented by an alternate divector Or
not disposed of by guch agreement ot arcangement ahall be divided
amongst all the vge Directors OF thei~ altecnates present ab the
mecting equally and so that the "B" pirectors or their alternates

ghall in each case bo permitted to cast fractions of votes.

{c) in the casc of an equality of votes, the chairman shall not have a
socond or casting vote and the proposed resolution shall not beo

passed.

A resolution in weiting signed by all the Directors entitled ke receive
notice of a meeting of Directors or of a committee of Directors (provided
the number of "A" Directors signing the Resolution doos not exceed tThe
number of “B" Directors signing the zame) shall be as valid and effectusal
as if it had been passed at a meeting of Directors or (us the case may
be) a committce of Directors duly convened and held and may consist of
gseveral documents in the like form each signed by one or more Directors;
but a resolution signed by an alternate Director need not also be signed
by his appointor and, if it 1is eigned by & Director who has appointed an
alternate Dircector, it need not be signed by the alvernate Director in

that capacily.

{11)
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SPECIAL RESCLUTION
pursuant to Section 378 (2} of the Companies Act 1985

passed on the 27 September 1988

At an EXTRAORDINARY GENERAL MEETING ofthe above-named Company

held at Copthorne West Sussex on  Tuesday the 27th

aay of  September 1988 . the following resolution{s) xaséwere(b) duly

passed as a(bh) SPECIAL RESOLUTION(S)(b) :-

Copies of Special Resolutions attached.

Signed(c) T AL —

© TN SABLUR,
S¢CaE TARY

N.B. This notice must be forwarded to the Registrar of Companies within 13 days afler

the passing of the resolution(s) (sec overleaf ).
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ENOLISH RUTTER MARKETING COMPANY LINITED

Copiag of Speeial Resolutiona passed agwﬁggggggg;ngx_QQﬂéxglﬁﬁﬁ0biﬂﬁ
heid_on_27 September 1988

5]

(1) THAT Aotiele 1(e) of the Arlicies of Acocsiab.on of the Coupany bO
ronumbered A~ticie (I

By
]
e

THAT the following ned Arlicie be added bto the Artloien of Asmogiation
o the Cempany Lo bo numbzred 1{e):
1.(8Y Troopt wikh  the congent of the Deard of plrectops 19
Memberr of  She Company iall held any share oF chares  An
tha  Gompany upon Lpuct or ap nomince {or any athor  porson
£l or eooperation.

(3) THAT Article G(1) of the Articies of Asaceiation of tho Company bo
deleted and btadre be substibuted thevefor the follicwing new Article Lo
be numberad G(L):

5,(1} Tn the event of Daivy Ovest becoming an ACf1liated Company
of another Member of the Gompany then the cshares of that
Member shall be offered to the othor MHembers of the
Cempany in accordance with the provigsions of Clauses {a)
tes {g) of Article D and ouch ohaves shall for the purpoce
of giving effect to the provisions of this Clause be
deemed to be the subject of a Transfer lotice glven by
that lMember on ihe date upon which the Seeretary of the
Cempany f£irst becomes aware of thai event and such [lepber
shall accordingly ba deemed to be the Propozing Trangferor
of such shaias. mhe price ah whieh auch sharez shall be
trapcferred ohall be thelr faie value ac certified by the
Auditor In aceordance with Clauze {e) of <thia Articlo.
provided nevertheless thab thic Clause (1) shall not apply
+f pairy Crest does nob hold shares in the Gompony in ito
i  right when 1t beccmes asuck an Affitiated Company &8s
aforesald.

(4) THAT Article 10 of the Aptileles of Angoeiakion of the Company o)
datebed and thero be subsbituted therefor the fellowing new Aetlele
ta be numbered 10:
10. The oOhairman (or in bhio ahoonge bhe Tieo-Chatirpan)  hiail
precide ab all rectings of the Coapany aggmggxggghga el oof

A ¥y,

P reabors, bub noibhes chail In the cace AR R tbye ©
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ENGLISH BUTTER MARKETING COMPANY LIMITED
Coplen of Speeial Resolubions passed ab Fetraordinary General Meebinz
held_on 27 Soptember 8

) of the Articles of Asseelab.on ¢f the Coapany bo

{1) THAT A~ticle e
wle 1{f)

renwmbered Anbi

{2y THAT ihe folloring new Ardicle be added o the Artieles of Aaszoslatbion
of the Company to bo numbered 1(e)s
1.{e) Except wiih &the consont of the Beard of Divectors no
Membe:* of +he Cempany sha’l hold any chare or pbares In
the Ceompany upon Yeust o ao nominee for any other peraon
irm or eovpovaticn.

{2} THAT Arbicle 5(2) of ithe Acticles of Associlation of the Company be
delebed and theie bo substibubed therefor the following new Artlele Yo
be numbeired 5(L):

5.{1) Tn the event of Dairy Creat becoming an Affiliated Company
of anotheir Member of the Company then the shares of that
Membazy shall be offered 5o the other Membarz of the
Company  in accordance with the provizions of Clauses (a)
to {g) of Artiecle 5 and guch shares shall for the purpoze
of giving effeet to the provigionz of this Clauge be
deemed %o be the subjeet of a Transfer Notlee given by
that Moember on the date upon which the Secretary of the
Company Ti-zt becomes aware of that event and sueh MNembepr
thall accordingly be deemed to be the Proposing Transfevor
of gueh shaves. The price abt vhich such shares shall bo
transferred chall be thelr fair wvalue as certified by the
Auditor In accordance with Clauze (e) of this Article,
Provided nevertheless that this Clause (1) chall wot apply
iff Daliry Crest does nob held shares in the Coupany dn  ito
own  ripght when il becomes suchk an Affiliated Company as
aforerald.

(8) THAT  Artiele 10 of the Arileles of Agscelation of the Company be
delerad and thore bo subsbifubed theeefor the followlipg nor Articie
Lo he mmbered 100
10, The Chatraon (or in his aboence the Vice-Chaliman?  chall
ragide ab il meeiings of tho Cempany and of ithe Boacd of
Dt ezbora, bub nelthes sholl in tho cae]cflHA-bpuasys. of

2
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vates bo ontltlod to a socond e o eashing vobo. Habid e
the
Company osows’ng afber bhe adoptlion of thooe Artleler Lo
Chatrman  of the Company and of the Boavd of Divoelors
rhall be o Director of the Company nominated by menbovt ot
the Company obher thon Balry Crest and the  Viee .Chalrman

cone” ko of  the Oeoond Annual Oenerpl  Moeb!

£
P
=3
3
2
]

hall be a Direchtor of the Cumpany nominabed by Daivy

[4]

3

eank,  Frem the conelusion of such Sewond fnnual General
Meebing wnbil  the conclusion of the next Annuat  Senecal
Feooting  ceruwr dng theveafber tho fhatrpan of  the Conpany
and of the Deard of Dicectors shall be a Dicoetop of  the
Conpany neominated by Dairy Orest and the ¥ice~Chairman
chall bo o Direstos of tho Cempany noaninabted by be “hern of
the Company other than Daivy Craob. Thereafter t @ right
Lo nominabe the Chairman and the Vice-Chairman wio shall
each hold office firom the conclusion of one Annuzl  General
Meeting of the Company bto the conelugion of the next
cucceeding Annual General MHeebting shall albecnate beilween
Dairy Crest and the other Members of the Company. Articles
12 and 43 of Table A shall be modified accordingly.
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) ID: 5533
Company No 563152

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMBERS SPECIAL RESOLUTION
OF

ENGLISH BUTTER MARKETING COMPANY LIMITED
(Passed 26 September 19931)

At the Annual General Meeting of the above named Company duly
convened and held at The Great Weatern Royal Hotel, Praed
Street, Paddington, London W2 on 26 September 1991 at 12.15
p.m. the following resclution was duly passed as a Members'

. Special Resclution pursuant to Section 376 of the Companies Act
1985:

Member's  Special Resolution

(a) That the Articles of Association of the Company be
amended by adding, at the end of Clause 5 thereof, the
following clause, to be numbered 5(j):

"5(3) The Directors shall register any transfer of
shares notwithstanding the non-fulfilment of the
provisions of Articles 4 and 5 thereof if required to do
so by a special resolution of the Members."

(k) That the Directors are required to register the
following transfers of shares subject to the Transferee
providing a duly completed and stamped transfex forms
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Iransferor Iranaferee No. of ¢congideration
ordinary for Transfer
Shares
Asda Stores Limited co~operative
{formerly Associated Wholesale Society
Dairies Limited Limited
company No 4v4777) 280 £28,000.00
Northern Foods PLC co-operative
wholesale Society
Limited 280 £28,000.00
(e) That on the 27th September 1991, the Articles of

Association shall be amended by deletion of Clause 5(3)

put the said deletion shall be without prejudice to any

registration required to register the transfer of shares
- referred to in paragraph (b) above.
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