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application for registration

of a company “

Pursuant to section 15 (2) of the Companies Act 1948 as
amended by the Companies Act 1976
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Name of Company

SEVEN MILE HOUSE Limited*
I, RICHARD ALAN JOWETLT
of CROSS HOUSE  WESTGATE ROAD NEWCASTLE UPON TYNE NE99 1SB

do solemnly and sincerely declare that | ami__& SOLICITOR OF THE SUPREME COURT

engaged in the formation

of SEVEN MILE HOUSE

Lirnited®

and that all the requirements of the Companies Acts 1948101 976 in respect of
matters precedent to the registration of the said company and incidental thereto

hsve been complied with. And I make this solemn Decldration
believing the same to be true and by virtue of the provisions of
Statutory Declarations Act 1 8356

Declared at__THE OFFICES OF WILXINSON MARSHALL

conscientiously
the

CLAYTON & GIBSON

OF 27 GRAJNGER STREET NEWCASTLE UPON TYNE

the 26th day of OCTCOBER

One thousand ning hundred and /Seveﬂty nine

before me

e
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and reference (if any) : For official use
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COMPANY LIMITED BY SHARES

P Memoranbum of Hggoriation

OF

SEVEN MILE HOUSE LIMITED @

X&%XQXQ

e ——r
1. The Name of the Company is “SEVEN MILE HOUSE LIMITED".
2. The Registered Office of the Company will be situate in Hrgland
3. The objects for which the Company is established are:-
(p) (1) To carrxy on the business of farming in all its branches,

and in connection therewith to acquire and deal in farm and
other land and premises; to act as farm managexs and experts,
consultants and advisexs in every branch of farxming, stock-
breeding, grazing and other agricultural enterprises; to carry
on all or any of the businesses of graziers, mlllers and corn
werchants, stock and poultry breeders, riding stable proprietors,
organisers of trials, exhibitions, competitions and shows,
producers, raisexs and growers of, and dealers in agricultural,
hovticultural, f£arm, garden and orchard produce of all kinde,
market gardenerxs, nugserymen, seedsmen and florxists, dairymen,
contractors for the supply and delivery of milk, vwholesale

and retail butchers, bakers, grocers and provisicon marchants,
manufacturers and merchants of, agents for and dealers in
feeding stuffs, manurial products and fertilisers of evexy
description, buyers, keepers, breeders, exporters and
commission salesmen of, and dealers in calttle, horses.

sheep, piys, poultry and all kinds of live and dead stock,
manufacturers, merchants, hirers and lettev~ on Dire of and
dealers in agricultural and dairy implements, machinery and
utensils of all kinds, conkractors for tractor work, aerial
crop and sclil spraying, ploughing and all operations connected
with the cultivation of the soil, haulage and cartage
contractors, garage proprietors, builders and contractors,
builders' merchants, coal and coke merchants, propriletors

ot camping and caravan siles and general merchants, agents and
traders; to buy, sell, manufacture, repalr, alter, hire, let
on hire, exports, lmport and deal in plant, wmachinery,
appliances, apparatus, utensils, materials, - roduce, articles
and things of every description capable of veing used in
connection with the foregoing businesges, ox any of them,

or likely to be reguired by any of the cus.omevrs of, or
persons having dealings wikh the Company.

1 To carxy on the business of tiuber growers and the sale of
Limber and trees of every hind



(B)

{c)

(M

(E)

(F)

(©)

(ii i) To acquire or erect glass houses and any other premises for
the promotion of speedy growth of crops vegetables fruit and
flowers and to sell the produce thereof by wholesale ot
retall

{(iv) In England or elsewhere to carry on all or any of the
businesses of manufacturers, merchants, factors, wholesalers
and retailers, importers, exporters and general dealers in any
trade, business, enterprise, undertaking or service whatsoevex,
and to act as buyers, sellers, traders and distributoxs,
agents, middlemen, brokers, transportexs, warehousemen and
general storekeepexrs, castriers and contractors for all or any
goods which shall be dealt in by the Company in pursuance of
its objects or otherwise for its advantage

(v) To manage, improve, develop, farm, cultivate, maintain, lease,
underlet, exchange, mortgage, sell, turn to account or
otherwise deal with the dispose of all or any part of the
property and rights of the Company

To carxy on any other trade ox business whatsoever which can in the
opinion of the Directors be advantageously carried on by the Company in
connection with or as auxilliaxy to the general business of the Company.

fo buy, sell, manufacture, rxepaix, altex, improve, manipulate, prepare
for market, let on hire, and generally deal in all kinds of plant,
machinexy, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of tho businesses specified
herein, or likely to be required by customers OX other persons having
or about to have, dealings with the Company.

Mo enter into contracts, agreements and arrangements with any other
company for the carxying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire by any means, undertake and carry on the whole or any

part of the assets, business, property and liabilities of any person or
company carrying on or proposing to carry on any business which the
Company is authorised to carry on Ox posSsess, Or which may seem (o

the Company capable of being conveniently carried on, or calculated
directly or indirectly to enhance the value of or render profitable

any of the Company's property or rights, or any property suitab]: for
the purposes of the Company.

To enter into any arrangements with any goveraments ox authorities,
supreme, municipal, local or atherwise, or aay corporations companies

or persons that may seem conducive to the Company's objects or any of
them, and to obtain from any such governments, authoxities, coxporations,
companies or persons any rights, privileges, charters, licences,
authorisations, contracts, decrees and concessions which the Company

may think it desirable to obtain, and to carry out, exercise and

comp.y with any sucn arrangements, rights, privileges, charters, licences,
authorisations, contracts, decrees and concessions.

To apply for, or join in applying for, purchase oxr by other means
acqulre and protect, prolong and renew, whether in the United Kingdom
or elsewhere, any trade marks, patents, patent rights, brevets
d'invention, llcences, registered designs, proLections and concessions,
which may appear lilely to be advantageous or useful to the Company,
and to use and turn to account and to manufacture under or grant
licences or privileges in respect of the same and to expend money in
experimenting and testing and making researches, and in improving ox
seeking to improve any patents, inventions or rights which the

Company may acqulre or propose to acguire.



(1} To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interests, co~operation, joint adventure,
reciproeal concession, limiting competition, ox otherwlse with any
person or company or with any emplovees of the Company, including in
such cagse if thought fit the conferring of a participation in the
management or its directorate, and to give to any person or company
special rights ox privileges in connection with or control over the
Company, and in particular the right to nominate one ox moxe Directors
of the Company; and to lend money to, guarantee and secure the
contracts of, or otherwise assist any such person or company, and to
take or otherwise acquire shares or securities of any such person OX
company, and to sell, hold, re-issue, with or without guarantee, Or
otherwise deal with the same.

(1) To subsidise, assist, guarantee and secure the payment of money by,
or the performance of, any contract, engagement or obligation by any
person oxr comp ny and to act as agents for the collection, recelipt or
payment of money and generally to aclt as agents for and render services
to customers and others.

(I To promote any company £or the purpose of acquiring all or any of the
property, undertaking and i1iabilities of the Company, cr for any
other purpose which may seem directly or indirectly calculated to
benefit the Company, and to place, or gquarantee the placing of,
underwrite, subscribe fox or otherwise acquire all or any part of the
shares, debentures or othex securities of any such company as aforesaid

(K) To pay out of the funds of the Company all expenses which the Company
may lawfully pay of or incident to the formation, registration and
advertising of or raising money for the Company, and the issue of its
capital, or for contributing to or assisting any compai either
issuing or purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising ox offering the
came for sale or subscription, including brokerage and comnissions
-for cbtaining applications for ox taking, placing or underwriting ox
procuring the underwriting of shares, debentures oxr debenture stock.

(L) Generally to purchase, take on lease, exchange, hire, hire purchase
or deferred payments, or otherwise acquire any xeal or personal
property and any rights ox privileges which the Company may think

necessary oxr convenient for the purposes of its business
(M) To receive money on deposit upon such terms as the Company may approve.

(N} To invest and deal with the moneys of the Company in such manner as
may from time to time be determined.

(0) To borrow or raise or secure the payment of money in such manner as
the Company shall think fit, and in particular by mortgage, charge
or lien, or the issue of debentures or debenture stock, perpetual
or otherwise, charged upon all or any of the Company's property (both
present and future) including its uncalled capital, and to puxchase,
redeem or pay off any such securities.

(P 7o lend meney, or give credit, to any company, firm or person (with
or without security) and to give all kinds of indemnities and either
with or without the Company receiving ¥ consideration or advantage,
direct or indirect, for giving any guch guarantee, to guarantee
either by personal covenant or by moxrtgaging, charging, ox creating
a lien upon all or any part of the undertaking, properLy and assets
present and future and uncalled capital of the Company ox by a combination
of such methods, the performance of the obligations and the payment
of the capital or principal (together with any premium) of and
dividend or interest on any debenture stocks, shares or other securities
of any company, fixn or person and in particular (but without limiiing



the generality of the foregoing) any company which is foxr the time
belng the Company's Holding or Subsidiary Coupany as defined by
Section 154 of the Companies Act, 1948, or otherwlse assoclated with
the Company in business and whether or not this Company recuives
directly or indirectly any consideration or advantage therefrom.

(o) To establish and maintain, or procure the establishment and maintenance
of, any non-contributory or contributory pension or supevannuation
funds for the benefi* of, and to give or procure the giving of
donations, gratuities, pensions, alicwances or emoluments, to any
persons who are or were at any time in the employment orx service of
the Company, or of any company which is foxr the time being the
Company's Holding or Subsidiary Company as defined by Section 154 of
the Companies Act, 1948, or otherwise assoclated with the Company, or
any such Subsidiary, or any of the predecessors of the Company in
business, or who are or wexre at any lLime Directors oxr officers of the
Company or of any such other company as aforesaid; and the wivas,
widows, families and dependants of any such persons, and also tc
establish, subsidise or subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the bencfit of, or to
advance the interests and well-being of, the Company, nr of any such
other company as aforesaid, or of any such perscns as aforesaid, and
to make payments for or towards the insurance of any such nersons as
aforesaid, and’'to subscribe or guarantee money for chaxitable o
penevolent cbjects or for any exhibition or for any public, generel
or useful object, and to do any of the matters aforesaid either
alone or in conjunction with any suca other company as aforesaid.

(R) To remunerate any company for services rendered, or to be rendered, in
placing, assisting to place, guaranteeing the placing or procuring
the underwriting of any of the shares or debentures, or other securities
of the Company, or of any company in which the Company may be interested
or proposes to be interested, or in or about the conduct of the
business of the Company, whether by cash payment or by the allotment
of shares or securities of the Company, credited as paid up in Jull or
in part, or otherwise.

(s) To subscribe for, elther absolutely or conditionaliy, or otherwise
acquire and hold, shares, stocks, debentures, debenture slock or other
obligation of any other company.

(m To draw, make, accept, endorse, discount, execute, and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

(U} To sell, on hire purchase, deferred terms or otherwise, lease, exchange,
let on hire, or dispose of any real or personal property ox the
undertaking of the Company, oxr any part or parts thexcof, for such
consideration as the Company may think fit, and, in particular, for
shares whether fully or partly paid up, debentures or securities of
any other company, whether ox not having obijaects altogether, or in
part, similar to those of the Company, and to hold and retain any
shares, debentures or securities so acquired, and to improve, manage,
develop, sell, on hire purchase, deferred terms or otherwise, exchange,
lease, mortgage, dispose of or turn to account or otherwise deal with,
all or any part of the property or rights of the Company.

(V) To adopt such means of making known the services and products of the
Company ag may seem expedient, and in particular, by advertising in
the Press, circulars, the purchase and exhibition of works of art
or interest, the publication of books and periodicals, and the granting
of prizes, rewards and donations.
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(W) To support or subscribe to any charitable or public ohject and any
institution, society oX club which may be Lor the benefit of the

Company or its Directors, officrrs or employees, O the Directors:
officers and employees of its predecessors in pusiness, or of any
subsidiary, allied ox associated company, oxr which may pe connected
with any town or place where the Company carries on pusiness; to give
pensions, gratuities, oX charitable aid to any person who may have
served the Company or its predacessors in business, ox any subsidiaxy
allied ox associated company, ©I to the wives, children ox otheY
relatives or dependants of such persons; to make payments toward
insurance and to form and contribute to provident and benefit funds
for the benefit of any pirectors or offilcers of, or persons employed
by, the Company, OF of or by its predecessors in business, oxr of or
by any subsidiary, allied or associated company. and to subsidise Or
assist any association of employers 0Ox employees, Or any trade
association.

{(X) To apply fox, promote and obtain any Prowisional order or Aot of
Parliament for enabling the Company to carry any of its cbjects into
effect ox for effecting any modifications of the Company's constitution

or for any other purposes which may seem expedient, and Lo oppose any
actions, steps, proceedings oOr applications, which may seem calculated
directly or indirectly to prejudice the Company's interests.

&4 7o do all or any of the above things in any part of the world, and
either as principal, agent, contractor, trustee or otherwise, and by
or through trustees, agents orx otherwise, and either alone or in

conjunction with others and, either by or through agents, trustees,
sub-contractors oxr otherwise, to procure the Company to be registered
or recognised in any part of the world.

(z) To distribute any of £he property of the Company in specie among the
shaxreholdars.

(aR) To do all such other things as are incidental. or conducive to the
attainment of the ahove objects, or any of them.

And it is hereby declared that the word ‘“company" in this clause shall,

except where used in reference to the Company, be deemed to include any

person, partnership ox othexr body of persons, wiether corpeorate OX unincorporate
or domiciled in the United kingdom or elsewhere, and words denoting the singuiar
number only shall include the plural pumber and vice versa, and so that the
objectdy specified in each paragraph of this clause shall, except where

otherwise expressed in such paragraph, be regarded as independent cbjects,

and in no wise limited cr restricted by reference to or inference from the

terms of any other paragragh or the name of the Company

4, The liability of the Members is Limited

5. The Share Capital of the Company 1is £100,000 divided into 10,000 "A"
ordinary Voting Shares of £1 each and 90,000 nge Ordinary Non-Voting K.
ghares of £l each. fhe rights or privileges now or at any time attaching to the
said "A" Ordinary voting Shares and "B" ordinary Non-Voting Shares ox to any
other special class of shares for the time ;eing shall be as defined by the
arkicles of Association of the Company for the time being.



WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and se respectively agree to take
the nunber of shares in the capltal of the Company set opposite our
respective naues.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken by

OF SUBSCRIBER each subscriber.

V(:/z/o- &d@‘} A W;U.,\w?vokﬁ,a, Slonse

Jn —
Undeen P\I word . B o prowd ARy N ~pTiNg
Rovers U i

ge\,a\\ MIUE "QW&;,
2, Tor) @.unn!;

i\\m'm DmeenLantio.

Fﬁameﬁ..

pated the QoveriTeEn TH day of Octeter 1979

WITNESS to the above Signatures:-
»



The Companies Acts, 1948 to 1276

COMPANY LIMITED BY SHARES

@rticles of Fgsotintion
o 1461910 \Y

SEVEN MILE HOUSE LIMITED

RemIRT i T ke St S A S R a1 "o e ]
PRELIMINARY
1. The regulations contained in Part 1 of Table "A" in the First Schedule

to the Companies Act, 1948 as amended by the Companies Acts 1967 and 1976
(which 'Fable is hereinafter called Table ©aA"} shall apply to the Company save
in so far as they are excluded hereby. The regulations in part 1 of Table "A"
aumbered 11, 15, 22, 24, 30 to 32 inclusive, .52 to 54 inclusive, 57, 5B, 75,
77, 7%, 84(2), 86 to 97 inclusive, 100, 106, 107 to 109 inclusive, 123, 126,
130 and 134 shall not apply, but, subject as aforesaid, and in addition to the
remaining regulations in Part 1 .0 Table "a", the following shall be the
Articles of Association of the Company.

PRIVATE COMPANY

2. The Company is a private company, and accordingly the regulations
contained in Part 11 of Table "A" except regulations 1, 3 and 5 therein
shall apply to the Company.

SHARES

3. mhe share capital of the Company is £100,000 divided into 10,0C0
np" Ordinary Voring shares of £l each and 90,000 upr QOrdinary Non—veting

Shares of €1 each. the "A" Ordinary Voting shares and "B" Ordinaxy Non-Voting Shares

ashall rank paxi passu as to capital dividend and the right to share in surplus
assets in a winding-up and in all other respects save as provided in Article 17

hereok

4, TE any such separate general meeting as is referred to in regulation

4 of Table "A" shall pe adjourned owing to the absence of a guorum and if at
the adjourned meeting a quorum shall not be present within half an hour Ffrom
the time appointed for such adjourned weeting that holder or those holders of
shares of the class concerned who are present shall be a guorum.

L. All sharxes for the time being created and unisgsued shall be under the
control of the Directors, who may allot ox otherwise dispose of the same

to such persons (including any Directors}, on such terms and conditions

and at such time ox times as the Directors may in good falth consider to

pe Ln the best jinterests of the Company, and with full power for the Directors
to give to any pexson {(inecluding any Director) Lhe call of any shares, either
at par or at a premium, and fox such time and for such consi deratinn as the
pirectoxs in good faith consider to be in the best interests of Lhe Company.
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6. (a) The Company shall have a first and paramount llen on:-

1) every share (not being a fully paid share) for all moneys
(whether presently payable or not) called o payable at a
fixed time in respect of that share

(ii) every share (whether fully paid shares or not) standing
registered in the name of any person indebted &¥ under a
liability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders.

(b) The Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article.

(c) The Company's llen, 1f any, on a share shall extend to all
dividends and othexr moneys payable thereon ox in respect thereof.

7. The Directors may from time to time make calls upon the members in
respect of any wmoneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the conditions
of allotment thereof made payable at f£ixed Limes, provided that except in

so far as may be otherwise agreed between the Company and any member in

the case of the shares held by him no call shall exceed one-fourth of the
nominal. value of the share ox be payable at less than one month from the

date fixed for the payment of the last preceding call, and each member shall
{subject to being given at least fourteen days' notice specifying the time or
times and place of payment) pay to the Company at the time or times and place
so specified the amount called on his shares. A call may be revoked or
postponed as the Directors may delLermine.

TRINSFER OF SHARES

8. The instrument of transfer of any share shall be executed by ox on
behalf of the transferor and {except in the case of the transfer of a fully
pald share) by oxr on behalf of the transferee. The transferor shall be
deemed to remain a holder of the share until the name of the transferee is
entered in the register of membexs in respect thereof.

9. {a) The Directors shall refuse to register any transfer

(1) of share made in contravention of the provisions of
Article 10, and

(2} of a share which would increase the number of members beyond
the limit specified in Regulatlon 2 of Part Il of Table "a"

(b) The Directors may in theixr absolute disecretion refuse to register
any transfex

{1) of a share on which the Company has a lien: and

{2) of a share (whether ox not it is a fully paid share) to a
person of whom they do not approve without assigning any
reuason therefor

lo. No member shali be entit ed to transfer ny share Lo anyon » serwise than

in accordance with the following provisions;-
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(&)

(B)

(C)

(D)

(2)

(5}

A member desirous of selling his shares or any »f them (hereinafter
called "the Vendor") shall give nolice {hereinalter called “the
notice of sale") to the Secretary containing an offer to sell the
sane and stating tiie number and class of shaves which he desizes
to sell and the price previously agreed upon by the Vendor and
the Directors, within 28 days of a written requesk in that
respect by the vendor, or, in default of agreement, certified by
the Auditors (having been instructed for that purpose by the
Directos within 7 days from the expiration of the said period of
28 days) for the time being of the Company as a fair price
between a willing seller and a willing buyer; a decision of the
Auditors in this respect shall be conclusive and binding on the
Cowpany, and < all persons interested in the shares affered fox
sale,

The Secretary shall thereupon send to each of the other membe xs
of the Company holding shares of the same c¢lass a circular
containing the same particulars, and naming a day (being fourteen
days from the date of such circular) on or before whi.ch offers

to purchase the shares must be received. If on orx bafore the day
so named offers to purchase all ox any of the shares raferred to
in the notice of sale at the price named shall be received from
members of the Company holding shares of the same class by the
Secretiry, he shall, as agent for the Vendor and the proposing
purchaser or purchasers, declare a contract of sale to be concluded
and shall give notice thereof to the Vendor and the pnrchasexr or
purchasers.

If the offers to purchase shall together constitute ofiers to
purchase a greater number of shares than those offersd for sale
by the Vendor the shares offered for sale shall be divided among
the proposing purchasers in the proportions as nearly as possible
in which they already hold shares in the Company: Provided that
ne proposing purchaser shall ba liuble to take more shares than
thoze he shall have offered to purchase, and any shares which
cannot be so divided as aforesaid without creating fractions
shall be apportioned by lot among the proposing purchasers, The
Vendor and the members declared to be the purchasers of the
shares shall give effect to the contract or contracts so made as
aforesaid by the execution of proper transfers and the payment of
ine purchase price.

1f within tweniy-one days after the service of the notice of
sale on the Secretary the Vendor shall not receive notice that
his offer to sell has been accepted on behalf of some member oY
members of the Company holding shares of the same class, he may
within six calendar months from the date of serving the notice of
sale (but subject to Article 9 hereof) sell or dispose of the
shares referxed to in such notice of sale, or so .nany of them as
shall not have been agreed to be purchased by a member ox
members of the Company holdin; shares of the same class, to

any other person provided that such sale or disposal be at a
price not less than that named i: the notice of sale,

A notice of sale wmay be renewed from time to time bub the offer
therein contained shall not be withdrawn until the expiration of
twenty-one days From the service thereof on tha Secretaxy.

If any person shail become entitled "o any share by xeason of the
death or bankruptcy of any member he shall be bound forthwith %o
offer the same for sale to the members of the Company holdiung
shares of the same class at a falr price, and the same provislons
shall apply as in the case of a notice of sale volimtarily given.
TF the szaid person shall fail to give such notice of sale the
Directors may, as his agents, glve Lhe same fox hiwm.



{G) For the purpose of giving effect to any sale pursuant to the
foregoing provisions the Directors may authorise some person to
transfer the shares so sold to the purchaser thereof.

(") Any membeyr may transfer or, by Wwill, bequeath any share held
by him to a member ox members of his family and in the case of
a bequest other than to a membey or members of his family the
legal pexsonal representatives 0f the deceased membex may, subject
to Article 9 hereof and if such £naxre shall not have been agreed
to be purchased pursuant to the provisions of Sub-Article (F)
hereof, transfer the shares so pequeathed to the legatee or
legatees.

11, If within twenty-one Gays after the service of a notice of sale under
the provisions of Article 10 (¥} hereof the person having becuma entitled by
reason of the death or bankruptey of a member to +he share or shares specified
in the notice of salz shall not receive notice that his offer to sell has
paen accepted on behalf of some menber oy sembers, he may, upon such evidsnuce
reing produced as may £rom time to time be reguired by the Directors, elect
either to be registerxed as & mewhey in respect of such sharxe ox shares, or

to make such transfer of the chare or shares as the deceased or bankrupt
perscn could have made. If the person so becoming entitled shall elect to be
registered himself he shall give to the Company & potice in writing signed by
him that he so elects. The Directors shall in eithex case have the same
right to refuse or suspend registration as they would have had if the death
or bankruptcy of the member had not occurred and the notice of electiocn or
transfer were a transfer executed by that member.

RESOLUTIONS

12, subject to the provisions of the aAct, an ordinary, gpeclial or extraordinary
resolution (as the case may be) in writing, signed by all the members for the time
being entitled to receive notice of and to attend and vote at general meetings

(or being corporations by their duly authorised representatives), shall be as
valid and effective as if the same had heen passed at a general meeting

of the Company duly convened and held. Any such resolution in writing may consist
of several documents in the 1ike form eaclk signed by one or mcre of the members
(ox their duly authorised representatives) -

PROCEEDINGS AT GENERAL MEETINGS

13. all business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annuac general meeting
with the exception of declaring a dividend, the consideration of the accounts,
palance sheets, and the reports of the Directors and auditors, the election

of Directors in the place of those (if any) retiring, the fixing of the
vemuneration of the Directors and the appointment of, and the fixing of the
remuneration of, the auditors.

14, If within half an hour from the time appointed fox a meeting a quoxum
is not present, the meeting, if convened upon the requisition of membexrs,
sliall be dissolved; in any other case it shall stand adjourned to the same
day in the next week, at the same time and place O ro such other day and at
guch other time and place as the Directors may determine and if al the
adjourned meeting a guoxum is not present within half an hour from the time
appointed for the moeting, the meeting shall be dissolved.

15. The chairman may, with the consent of any meeting at which a guoram

is present (and shall LFf so directed by the meeting) , adjourn the meeking

from time to time and from place to place, but no business shall be tranzacted
at any adjouxrned meeting other than the business left unfinished at the
meeting from which the adjournment took place. It shall nol be necessary to
gqive any notice of an adjournment oOr of the business to be transacted at an
addourned mectling.



16. at any general meeting a resolution put to the vote of the meeling
chall be decided on & show of hands unless a poll is (before or on the
declaration of the resuit of the show of hands) demanded by the Chairman
or any membe ' present in person or by proxy or (being a corporation) by
its duly authorised vepresentative and being entltled to vote.

Unless a poll be so demanded a declaration by the chairman that a
resolutiun has on a show of hands been carried or carried unanimcusly, oO¥
by a particular majority, or lost, and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

17. The holders of "B" Ordinary Non-Voting Shares shall have no right to
receive notice of or be present or vote either in person or by PYOXY at any
gentral meeting by wvirtue oX in respect of theixr holdings of such shares

18. unless and until otherwise determined by the Company in general meeting the
number of Directors shall be not morxe than six nor less than three.

19, A Director neeé not hold any shares of the Company to qualify him
as a Director but he ghall be entitled Lo receive notice of and attend
and speak at all general meetings, and at all separate general meetings
of the holders of any class of shares, of the Company.

20, If any Dirxector shall be called upon to perform extra services or to make
special exertions in going ox residing abroad ox otherwise for any of the
purposes of the Campany, the Company may remunerate the Director so doing
either by a fixed sum OX by a percentagé of profits or otherwise as may be
determined by a resolution passed at a Board Meeting of the Directoxrs of the
Company, and such remuneration may be either in addition to or in substitution
for any other remuneration to which he may be entitled as & Director.

21. The Directors may exercise all the powers of the Company to boxxow Or
raie » money and to mortgage or charge its undertaking, property and uncalled
capital and to issue dehantures, debenture stock and other securities as
gecurity for any debt, 1iability or obligaion of the Company or of any third
party.

22, A Director may vote as a Director in regard to any contract, arrangement
or any other proposal whatsoever, in which he is interested, or upon any matter
arising thereform, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a guorum when an. such contract, arranyement or
proposal is undex consideration.

2. (a) Tae Directors shall cause minutes to be made in books provided for
the purpose

(1} of all appointments of officers made by the DireclLors

(i1) of the names of the Directors present at each meetiny of the
Directors, and of any commi.ttee of the Dlrectors

(iii) of all resointions and proceedings at all mcetings .f the
Company, <3 of the Directors, and of comnittees of the
Directors

(h) A Director present at any meeting of the Directors, Or commi ttee of
the Directors, need not sign his name in a book Kept for that
purpose.
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24, ‘The bDirectors on behalf of the Company may pay a gratuity or per’.on ox
allowance on retirement to any Director who has held any otherqsaLagied office
or place of profit with the Company or on his death to his Widow or dependants
and may make contributions to any fund and pay premiums for the purchase or
provision of any such gratulty, pension or allowance.

95, A Director shall notv retire by rotation.

26. ‘The Company may from time to time by ordinary resolution increase ox
reduce the number of Directoxs.

Any Director may by writing under his hand appoint any othexr person

who is approved by the Board of Directors as hexeinafter provided to

be his alternate; and every such alternate shall (subject to his giving
to the Company an address within the United Kingdom at which notices
may be served on him) be entitled to receive notices of all meetings
of the Directors and, in the absence from the Board of the Directoxr
appointing him, to attend and vote at meetings of the Directors,

and to exercise all the powers, rights, duties and authorities of

the Director appointing him: Provided Always that no such appointment
of a person other than a Director shall be operative unless and

until the approval of a majority of the Directors shall have

been given and entexed in the Directors' Minute Book. A DRirector
may at any time revoke the appointment of an alternate appointed

by him, and subject to such approval as aforesaid appoint another
person in his place, and if a Director shall die or cease to hold
the office of Director from any cause the appointment of his
alternate shall thereupon cease and determine. An alternate
Director shall not be counted in reckoning the maximum number of
Directors allowed by the Articles of Association for the time

A Director acting as alternate shall have an additional
tor for whom he acts

27, (a)

being.
vote at meetings of Directors for each Direc

as alternate but he shall count as only one for the purpose of
determining whether a guorum be present.

ng as an alternate director shall be an officer

1 alone be responsiﬁle to the Company for
his own acts and defaults, and he shall not be deemed to be ths
agent of oxr for the Director appointing him. The remuneration of
any such alternate Director shall be payable out of the remunexation
payable to the Dixector appointing him, and shall consist of such
purtion of the last-mentioned remuneration as shall be agreed
hetween the alternate and the Director appointing him.

(b} Every person acti
of the Company, and shal

28. A resolution in writing signed by all the bDirectors foxr the time

belng entitled to receive notice of a meeting of the Directors, shall Le as
valid and effective as 1f it had been passed at a meeting of the Directors

duly convened and held. Any such yesolution in writing may consist of

several documents in the like form each signed by one ox more of such Directors.

e incapable of heing appointed a
aving attained the age of seventy ox
ial notice be required in connection

29. (a} No person shall be oxr becom
Director by reason of his h

any other age nor shall any spec
with the appointment ox the approval of the appointwent of such

person, and no Dlrector shall vacate his office at any time by
reason of the fact that he has attained the age of seventy ox any

other age.

(b) The office of Director shall be vacated 1Lf the Director

(4 becomes bankrupt or makes any arrangement Ox composi Lion
with his creditors generally; oY

(11) becomes prohibited from hnlding office by reason of any
counrt order made under the Companies ACts, 1948 Lo LY7o;
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30. (a)

(b)

3L. (a)

(b}

(c)

{iii) becomes of unsound mind; or

(iv) not being a Managing Dirxector ox executive Director holding
office as such for a fixed period, resigns his office by
notice in writing to the Company.

The Director may from time to time appoint one or more of
their body tt: be Managing Director or Joint Managing
pDirectors of the tompany oY +o hold such other executive
office in the management of the business of the Company as
the Directors may decide for such fixed texio or without
limitation as to period and on such terms as they think
£it and (subject to the provisions of any service contract
between him and the Company and without prejudice to any
claim for damages he may have for breach of any such
service contract) may remove or dismiss him or them Exom
office and appoint another or others in his or their place
or places. A Managing Director Or such executive Director
shall (subject to the provisions of this Axticle and
without prejudice to any claim for damages any such
Managing Director or executive Director may have for
breach of any service contract between him and the Company)
be subject to the same provisions as to removal and as to
vacation of office as the other Directors of the Company
and iLf he ceases to hold the office of Director from any
cause he shall (without prijudice as aforesaid) ipso facto
and immediately cease to be a Managing Director or such
executive DirectoX.

A Managing Director Ox executive DirectoXr holding office
as such for a fixed period shall not be entitled to resign
as a Director of the Company .

SPECIAL DIRECTORS

The Directors may., from time to time, appoint any manager or
other officer or person in the employment of the Company to be 2a
special director of the Company.

The appointment of a pexrson to be a special director shall not
{(save as othexrwise agreed between him and the Company) affect the
terms and conditions of his employment by the Company, whethex as
regards duties, remuneration or otherwise, and his office as a
special dirxector shall be vacated:-

(i) on the happening mutatis mutandis of any of the events of
which it is by these presents provided that the office of a
Director shall be vacated

(ii) 4f bhe shall cease to be in the employment of the Company
in some capacity other than that of special directox, or

(1il) if he shall be removed by a resolution which shall have
been passed by a majoxrity of the Directorxs for the time
being

The appointment, removal and remunexation of the special directoxs
shall be determined by the Directors, with full powers to make
such arrang .ents as the Directors may think Ffit; and. the

pirectors shal’ have the right to enter into any contracts on behal £

of the Compary O transact any business of any description wlthout the

knowledge and appyoval of the special directoXs, excepting that no act

shall be done that would impose any personal 1iability on any oOr all of
the special directors, either undex statuces ox oLhexrwise, except wilh

their knowledge



(d) The special directors shall not have any right of access to Lhe
books of the Company except with the sanction of the Directors,
and in calculating the number to form a quorum at any meeting
of the Directors the special directors present shall not be
counted., Special directors shall not he entitled to raceive

notice of or attend at board meetings, except when expressly invited
to do so,

ACCOUNTS

32. The Directors shall cause Proper accounting records to be kept
in accordance with statute for the time being in force.

33. The Directors shall from time to time in accordance with statute
for the time being in force cause to be prepared and to be laid before
the Company in general meeting such profit and loss accounts, balance
sheets, group accounts (if any) and reports as are required by any
such statute.

34, Aunditors shall be appointed and their duties, powers and
remuneration regulated in accordance with statute for the time being
in force.

NOTICES

35. Notice of every general meeting shall be given in any manner
hereinbe fore authorised to

(a) every member holding "A" Ordinary Voting Shares except
those membexs who (having no registered address within
the United Kingdom) have not supplied to the Company an
address within the United Kingdom for the giving of
notices to them;

(b) every person upon whom the ownership of an "A" Ordinary Voting
Share devolves by xeason of his being a legal personal
representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptcy would ba
entitled to receive notice of the meeting;

(e) the auditor for the time being of the Company; and
(d) every Director of the Company (excluding any Special Directors)

No other person shall be entitled to receive notices of general
meetings.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

Form No. 1

Name of Company

SEVEN MILE HOUSE

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

_____ SEVEN MILE HOUSE

'SEATON_ RURN,

MORTHUMBERLAND

if the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark *X’ in the box opposite and insert the
agent's name and address below

DICKINSON DEES

CROSS HOUSE, WESTGATE ROADY

NEWCASTLE UPON TYNE, NE99 1SB

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's For official use
reference (I- "‘!’I\/:ll General section Past room
ZCH 156787

Dickinson Dees
Cross House
Westgate Road
Newcastle.uponr Tyne

NES9 1S5B

page 1



The name(s) and particulars of the person wha is, or the persons who are.
to be the first director or directors of the company are as follows:

Name (note 2) matthew White Ridley . __ Business occupation
Research Student
Former name(s) (note3)  None Nationality
Address (note 4) British
Blagdon, Seaton Burn, Nor thumberland (?ggee)of birth (where opplicable}
N/a

Particulars of other directorships (note 5)

NONE

| hereby consent to act as director of the company named on page 1

Signature HAN R f/L(J-'vV Date |7 Ochshes 1974
U t '

Name (note 2) Geoffrey Frank Pettit ~ Business occupation , v

Former name(s) (note 3) None Nationality

Address (note 4) B la fon W British
&W 8;:)-;;\/ Mﬂ/[a/u W Date of birth (where applicabie)

¥ te 6
{note 6) N/A

Particulars of other directorships (note 5)

NONE

| hereby consent to act as director of ﬁ compan named on page 1 q‘h i
Signature é)) . f:.- Date ! 7 &E/m ,9 ¢

Name (note 2) \‘IF,TT;(Z ANGS ALLAM. Business occupation
T VA gl
; Nationality

Former name(s) (note 3)  None

Address oo (Heile Mo ﬂw,« o enn ' British

M i Date of birth (where applicable)
14 y {note 6 ,
Nowoasth b, o "0 wya

Particulars of other directorships (note 5)

NONE

| hereby conse 'If m;f director of the company named on page 1
Signature f Date | 1. 1019 .
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Important

Tha particulars

to be glven are
those referred to

in section 21(2)(b})
of the Companies
Act 1976 and
section 200(3) of
the Companies Act
1948, Please read
the notes on page 4
befora completing
this part of the form

*as required by
Sectio» 1(3) of
the Commpanies
Act 1976

Fdelete as
appropriate

The name(s) and partlculars of the person
to be the first secretary, or joint secretaries,

who is, or the persons who are,
of the company are as follows:

Name (notes 2 & 7

Kathleen Nixcn

Former name(s) (note 3)  None

Address (notes 4 & 7)

Seven Mile House

Seaton Burn

Northumberland

Signature

»

RO e

i hereby consent to act as secretary of the company named on page 1

Date \dAw !EECI \o19

Name (notes 2 & 7}

Former name(s) (note 3)

Address (notes 4 & 7)

Signature

| hereby consent to act as secretary of the company named on page 1

Date

Signed by or on behalf of the subscribers of the memorandum*

Signature r/l/b‘\‘ ’ Kz M(’L"'}/ [Subscriber] fxgent]i Date ,7 K Vi 1‘3’]7
I
Signature Q W[SUbSCﬂber] frgani]T Date 7 00m>%?‘m
rI7

page 3



Please do not THE COMPANIES ACTS 1248 TO 1976

write in this

binding marp}

\5 v”‘w Statement of first directors and
secretary and intended situation
of registered office

Continuation sheet No. L.
to Form No. 1
Please complete

legibly, Company number
preferably in
black type, or

bold black I Liowe
lettoring Name of Company

*delete if . . "
inappropriate SEVEN _MILE HOISE Limited®

Particulars of other directors (continued)

Name (note 2) ROBERT VINCENT NILXON Business occupation
— FARMER
Former name(s) (note 3) NONE Nationality
Address (note 4) SEVEN MILE HOUSE BRITISH
SEATON BURN Date of birth {where applicable)
{note 6) N/A

NORTHUMBERLAND

| hereby consent to act as directo spmpany named on page 1
- Signature ,// A Date 17 Cevorer 1979.
\_____/ .

Particulars of other directorships

NONE

:q?

jdolete if continued wvericaf}
inaboropriato — e . e e mean © kin




CERTIFICATE OF INCORPORATION

No. 14610

! heteby certify that
SEVEH MILE HOUSE LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 197H ROVEMSER 1979

s

H. ATHERTON

Assistant Registrar of Companies



