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MEMORANDUM OF ASSOCIATION OF

ROGER SKINNER LIMITED

1. *The name of the Company is "ROGER SKINNER LIMITED".
2.  The registered office of the Company will be situate in England.
3.  The objects for which the Company is established are:-

(a}  Tocarry on all or any of the businesses of grain merchants and brokers,
exporters and importers, distributors of and dealers in British and foreign grain, grass,
hay, straw, clover, fodder, forage, seed and general agricultural producs, grain dryers
and storers, and to undertake all operations in connection with the drying, cleaning,
conditioning and storing of grain and other produce; agricuitural merchants,
manufacturers, repairers, servicers, hirers, letters on hire, and distributors of and
dealers w1 agricultural implements, equipmant, machinery, vehicles, supplies and
requisites of every description, manufacturers of and dealers in cattle food, oilcake,
feeding stuffs and patented and other specialities in the manufacture of which
wheat, grain or seed of any kind is used; farmers, millers, graziers, dairymen,
nurse. yenen and market gardeners, manufacturers of and dealers in artificial manures,
mianurial products and fertilisers of every description, agricultural lime, chemical
weedkillers, insecticides and the like, contractors for all operations in connection with
the cultivation of the soil, merchants and growers of and dealers in hops, vegetabies,
fruit, farm, garden and horticultural produce of every kind, designers, developers,
repairers, manufacturers, hirers and letters on hire of, dealers in and ayents for the
purchase and sale of all kinds of spraying and spreading equipment, machinery,
implements, chemical and utensils of every description, manufacturers of and dealers
in food, grits, drugs, medicines, tonics, salts and appliances, equipment and supplies
of alt kinds required for use in connection with the breeding, maintenance and
upkeep of animals, poultry and other livestock; to carry on all or any of the
businesses of motor, mechanical, electrical and general cngineers, haulage and
cartage contractors, manufacturers and repairers of, agents for and dealers in motor
and other vehicles and conveyances of every description and all components, parts,
fittings, furnishings, and accessories required in connection therewith, garage
proprietors, commission agents, insurance and general agents, general merchants,
factors and traders.

i The name of the Cornpany was on the 28th day of March 1988, changed from
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{b}  To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or render more profitable any
of the Company's property.

{c)  To purchase or by any other means acquire and take options over any
freehold, leasehold or other rual or personal property for any estate or interest
whatever, and any rights or privileges of any kind over or in respect of any real or
personal property,

{d)  To apply for, register, nurchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend moneoy in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

() To acquire and undertake the whole or any part of the business,
goodwill, and assets of sny person, firm, or company carrying on or proposing to
carry on any of the businesses which this Company is authorised to carry on, and
as part of the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock, or securities that may be agreed
upon, and to hold and retain, or sell, mortgage, and deai with any shares,
debentures, debenture stock, or securities so received.

{f)y  Toimprove, manage, construct, repair, develop, exchings, let on iease
or otherwise, mortgage, chargs, sell, dispose of, turn to account, grant licences,
options, rishts and privileges in respect of, or ctherwise deal with all or any part of
the property and rights of the Company, both real and personat,

(g}  To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold, sell or
otherwise deal with any investments made.

(h}  To lend and advance money or give credit on such terms as may seem
expedient and with or without security to customers and others, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon such terms as the Company may approve and to become
security for any persons, firms, or companies.

()  To borrow and raise money in such manner as the Company shall think
fit and to secure the repayment of any money borrowed, raised, or owing, by
mortgage, charge, lien or other security upon the whole or any part of the
Company’s property or assets (whsther present or future), including its uncalled
capital, and also by a similar mortgage, charge, lien or security to sesure and
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guarantee the performance by the Company of any obligation or labiiity it may
undertake or which may become binding on it.

( Todraw, make, accept, endorse, discount, negotiate, execute and Issue
promissory notes, bills of exchange, hills of lading, warrants, debentures, and other
negotiable or transferable instruments.

{k} To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Departrnent of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any modification of
the Company’s constitution, or for any other purpose which may seem expedient,
and to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests,

(Il  To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and{ to ehtain from any such Government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and hold shares
or ciher interests in or securities of any other company having objects altogether or
in part similar to those of the Company or carryirng on any business capable of being
carried on so as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the businesses and
operations of any company in which the Company holds any such interest.

(n) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake ar perform sub-contracts, and also to act in any of the
businesses of the Company through or by means of agents, brokers, sub-contractors,
or others,

(o) Toremunerate any person, firm or company rendering services to this
Company either by cash payment or by the aliotment to him or them of Shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

{p} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any Shares or other
securities of the Company.

{q) To support and subscribe to any charitable or public object, and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its employees, or may be connected with any town or
place where the Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or ather allowances or benefits or charitablo aid to any
persons who are or have been Diraectors of, or who are or have been employed by,
or who are serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company or of the
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predecessors in business of the Company or of any such subsidiary or holding
company and to the wives, widows, children and other relatives and dependants of
such persons; to make payments towards Insurance; and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, chitdren and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary or holding company ard
to lend money to any such employees or to trustees on their behalf to enable any
such share purchase schemes to be established or maintained.

(rl  Topromote any other company for the purpose of acquiring the whole
or any part of the business or property and undertaking any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

{s) Tosell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

{t)  Todistribute among the fMembers of the Company in kind any property
of the Company of any kind.

{u)  Toprocure the Company to be registered or recognised in any part of the
world.

(v} To do all or any of the things or matters aforesaid in any part of the
worid and either as principals, agents, contractors or otherwise and by or through
agents o otherwise and either alone or in conjunction with others.

(w} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way limited or restricted
by reference to or inference from any other object or objects set forth in such sub-
clause or frorn the terms of any other sub-clause or by the name of the Company.
None of such sub-clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in sach of the said sub-
clauses as if each sub-clause contained the objects of a separate company.,

4.  The liability of the Members is limited.
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5. *The Share Capital of the Company is £5,000 divided into 5,000 Shares of £1
each.

* By Ordinary Resolution passed on the 2nd day of October 1992, the share
capital of the Company was increased from £100 to £5,000.
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ROGER SKINNER LIMITED

(As altered by Special Resolution passed on the 14th day of March 1994}

PRELIMINARY

1. The regulations contained or incorporated in Parts | and Il of Table A in the First
Schedule to the Companies Act 1948 (such Table being hereinafter cailed “Table A*}
shall apply to the Company save in so far as they are excluded or varied hereby and
such regulations {save as so excluded or varied} and the Articles hereinafter
contained shall be the regulations of the Company.

FIRST DIRECTORS
2. {a) Clause 75 in Part | of Table A shall not apply to the Company.

{b)  Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall not be less than two nor more than five. In
the event of the minimum number of Directors fixed by or pursuant to these Articles
or Table A being one a sole Director shall have authority to exercise all the powers
and discretions by Table A or these Articles expressed to be vested in the Directors
generally.

(c)  Thefirst Directors of the Company shall be appointed by the Subscribers
of the Memorandum nf Association or a majority of them. Until the appointment of
the first Directors the Subscribers hereto may exercise alf the powers of the
Directors.

SHARES

3. {a) TheDirectors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer which would otherwise be permitted
under the succeeding provisions of this Article if it is a transfer:

(i)  of a share on which the Company has a lien;

(i) of ashare {not being a fully paid share) to a person of whom they

JORDAI] & SONS LIMITED
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(i) of a share (whether or not it is fully paid) made pursuant to
paragraph (g} beiow,

Regulation 24 in Table A shall not apply to the Company.

(b}  Any person {hereinafter called “the proposing transferor®) propesing to
transfer any shares shall give notice in writing (hereinafter called *the transfer
notice”) to the Company that he desires to transfer the same and specifying the price
per share which in his opinion constitutes the fair value thereof. The transfer notice
shall constitute the Company the agents of the proposing transferor for the sale of
all {but not some of) the shares comprised in the transfer notice to any Member or
Members willing to purchase the same (hereinafter called *the purchasing Member®}
8t the price specified therein or at the fair value certified in accordance with
paragraph (d} below (whichever shall be the lower}, A transfer notice shall not be
revocable except with the sanction of the Directors.

(¢)  The shares comprised in any transfer notice shall be offered to the
Members {other than the proposing transferor) as nearly as may be in proportion to
the number of shares held by them vespectively, Such offer shall be made by notice
in writing (herelnafter called "the oftfar notice"} within seven days after the receipt
by the Company of the transfar notice. The offer notice shall state the price per
share specified in the transfer notice and shal! limit the time in which the offer may
be accepted, not being less than twanty-one days nor more than forty-two days after
the date on the offer notice, provided that if a certificate of fair value is requested
under paragraph (d) below the offer shail remain open for acceptance for a period of
fourteen days after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members or until
the expiry of the period specified in the offer notice whichever is the iater. For the
purpose of this Article an offer shall be deemed to be accepted on the day on which
the acceptance is received by the Company. The offer notice shall further invite
each Member to state in his reply the number of additional shares (if any) in excess
of his proportion which he desires to purchase and if all the Members do not accept
the offer in respect of their respective proportions in full the shares not so accepted
shall be used to satisfy the claims for additional shares as nearly as may be in
proportion to the number of shares already held by them respectively, provided that
no Member shall be obliged to take more shares than he shall have applied for, i
any shares shall not be capable without fractions of being offered to the Members
in proportion to their existing holdings, the same shall be offered to the Members,
or some of them, in such proportions or in such manner as may be determined hy
lots drawn in regard thereto, and the lots shall be drawn in such manner as the
Directors may think fit.

(d}  Any Member may, not later than eight days after the date of the offer
notice, serve on the Company a notice in writing requesting that the Auditor for the
time being of the Company (or at the discration of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in
England and Wales} certify in writing the sum which in his opinion represents the Yair
value of the shares comprised in the transfer notice as at the date of the transfer
notice and for the purpase of this Article referonce to the Auditor shall include any
person so nominated. Upon receipt of such notice the Company shall instruct the
Auditor to certify as aforesaid and the costs of such valuation shall be apportioned
amony the proposing transferor and the purchasing Members or borne by any ona or
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more of them as the Auditor in his absolute discretion shali decide. In certifying tho
tair value as aforesaid the Auditor shall be considered to be acting as an expert and
not as an arbitrator or arbiter and accordingly any provisions of law or statute
relating to arbitration shall not apply. Upon receipt of the certificate of the Auditor,
the Company shall by notice in writing inform all Members of the fair value of each
share and of the price per share (being the lower of the price specified in the transfer
notice and the fair value of each share) at which the shares comprised in the transfer
notice are offered for sale, For the purpose of this Article the fair valua of each
share comprised in the transfer notice shall be the sum certified as aforesaid divided
by the number of shares comprised in the transfer notice.

(e} If purchasing Membars shall be found for all the shares comprised in the
transfer notice within the appropriate period specified in paragraph {c} above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called “"the sale notice”} to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the transfer notice
to transfer the shares to the purchasing Members,

(f)  If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute & transfer
of such shares in favour of the purchasing Member. The receipt of the Company for
the purchase money shall be a good discharge to the purchasing Member. The
Company shall pay the purchase money into a separate bank account.

{g) !f the Company shall not give a sale notice to the proposing transferor
within the time specified in paragraph {e) above, he shall, during the period of thirty
days next following the expiry of the time so specified, be at liberty subject to
paragraph {a) above to transfer all or any of the shares comprised in the transfer
notice to any person or Hersons.

{h}  Regulations 29 to 31 of Table A shall apply subject to the following
provisions:

{i) Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall give 8 transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

it  If a person so hacoming entitled shall not have given a transfer
notice in respect of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notice to give a transfer notice in
respect of all the shares to which he has so become entitled and for which he has
not previously given a transfer notice and if ha does not do 50 he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (b)
of this Article relating to those shares in respect of which he has still not done so;

(il Where a transfer notice is given or deemed to be given under this
paragraph {h} and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be
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certified in writing by the Auditor in accordance with paragraph {d} of this article as
the fair value thereof,

GENERAL MEETINGS AND RESOLUTIONS

4. Every notice convening a General Meeting shall comply with the provisions of
Section 136 {2) ot the Companies Act 1948 as to glving information to Members in
regard to their right to appoint proxies; and notices of and other communications
relating to any General Meeting which any Member Is entitled to recsive shali be sent
to the Auditor for the time being of the Company,

5. Clause 54 in Part | of Table A shall be read and construed as if the words
“Meeting shall be dissolved" were substituted for the words "Members present shall
be a quorum”.

6.  Aresolution in writing pursuant to Clause 5 in Part If of Table A may consist
of two or more documents in like form each signed by one or more of the Members
in such Clause referred to; and the sald Clause 5 shall b2 modified accordingly.

DIRECTORS

7.  NoDirsctor shall vacate or be required to vacate his office as a Director on or
by reason of his attaining or having attained the age of 70 or any other age and any
Director or any person may be re-appointed or appointed, as the case may be, as a
Director notwithstanding that he has then attained the age of 70, and no special
notice need be given of any resolution for the re-appointment or appointment, or
approval of the appointment of a Director at any age, and it shall not be necessary
to give the Members notice of the age of any Director or person proposed to be so
re-appointed or appointed; and Sub-Sections (1) to {6) inclusive of Section 185 of
the Companies Act 1948 shall be excluded from applying to the Company.

8. A Director may at any time appoint any other person {whether a Director or
Member of the Company or not) to act as Alternate Director at any Meeting of the
Board at which the Director is not present, and may at any time revoke any such
appointment. An Alternate Director so appointed shall not be entitled as such to
receive any remuneration from the Company, but shall otherwise be subject to the
provisions of Table A and of these presents with regard to Directors. An Alternate
Director shall be entitied 1o recelve notices of all Meetings of the Board and to attend
and vote as a Director at any such Meeting at which the Director appointing him is
not personally present, and generally to perform all the functions, rights, powers and
duties of the Director by whom he was appointed. An Alternate Director shall ipso
facto cease to be an Alternate Director if his appointer ceases for any reason to be
a Director; Provided that if a Director retires by rotation and is re-elected by the
Meeting at which such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to his retirement shall
continue to operate after his re-election as if he had not so retired. Where a Director
who has been appointed to be an Alternate Director i¢ present at a Meeting of tha
Board in the absence of his appointer such Alternate Director shall have one vote in
addition to his vote as Director. Every appointment and revocation of appointment
of an Alternate Director shall be made by instrument in writing under the hand of the
Director making or revoking such appointment and such instrument shall only take
effect on the service thereof at the registered office of the Company. The
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remuneration of any such Alternate Director shall be payable out of the remunaration
payabie to the Director appointing him and shall consist of such portion of the last
mentioned remuneration as shall be agreed between the Afternate Direclor znd the
Director appointing him.

9. A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter arising thereout, and if he shall so vote his
vote shall be counted and he shall be reckoned in estimating a quorum when any
such contract or arrangernent Is under consideration; and Clause 84 in Part | of Table
A shall be modified accordingly,

10. (a)  The Directors may exercise the powers of the Company conferred by
Clause 3 (q} of the Memorandum and shali be entitled to retain any benefits received
by them or any of them by reason of the exercise of any such powers,

{b)  Clause 87 In Part | of Table A shall not apply to the Company,

11. It shall not be necessary for Directors to sign their names in the Minute Book;
and Clause 86 in Part | of Table A shall be modified accordingly,

12, Aresolution in writing pursuant to Clause 106 in Part | of Table A may consist
of two or more documents in like form each signed by one or more of the Directors
in such Clause referred to: and the said Clause 106 shall be modified accordingly.

BORROWING POWERS

13. {a) The Directors may exercise ali the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and to issue Debentures, Debenture Stock, and other securities,
whether outright or as security for any debt, liability or obligation of the Company
or of any third party.

{b)  Clause 79 in Part | of Table A shall not apply to the Company.
ACCOUNTS

14, InClause 126 in Part | of Table A after the words “157 of the Act” shall be
added the words "and Sections 16 to 22 inciusive of the Companies Act 1967".

INDEMNITY

15. (a) Every Director or other officer of the Company shall be indemnified out
of the assets of the Cornpany against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or ctherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 448 of the Companies Act 1948,
in which relief is granted to him by the Court, and no Director or other officer shall
be liable for any loss, damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto. But
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this Article shall only have effect In so far as its provisions are not avoided by
Section 205 of the Companies Act 1948,

{b}  Clause 136 in Part | of Table A shall not apply to the Company.
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