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THE COMPANIES ACTS 1948 TO 1981
1
{Pha
: COMPANY LIMITED BY GUARANTEE AND NOT  { a2 p 0 20
/ HAVING A SHARE CAPITAL R KRS
.

MEMORANDUM OF ASSOCIATION
OF
FOOD AND AGRICULTURAL RESEARCH MISSION /

1, The Name of the Company (hereinafter called "the Association") is "FOOD
AND AGRICULTURAL RESEARCH MISSION". ~

2. The Registered Office of the Asscociation will be situate in England, /

3. The Objects of the Association js established so far as the same are charitable
but not otherwise shall be;-

(1) To promote the improvement of agriculture, horticulture, food produetion,

storage and distribution and conduet research in these subjects and to publish the '
results of such research and to disseminate knowledge for the benefit of the public
and to encourage skill and industry in husbandry; ’

(2) To promote the improvement of livestock and poultry and the prevention and
eradieation of disease therein;

(3) To promote the education of the public in, and the furthering of the interests

of agriculture, horticulture, aboriculture, apiculture, animal husbandry and industries
allied thereto;

(4 To promote the improvement of methods of agriculture, horticulture and
animal husbandry;

(5) To promote the improvement of agriculture and horticultural machinery tools
and appliances;

(6) To hold shows for the exhibition of livestock, poultry, farm produce and

horticultural produce and for the exhibition of machinery, implements, tools
and appliances;

In furtherance of the above but not wtherwise the Assoeciation shall have the following
powers:-

(A) To erect and aequire buildings, strucwures, plant and machinery.

(B) To purchase, take on lease or in exchange, hire or otherwise acquire any real
or personal property and any rights or privileges which the Association may /
think necessary for the promotion of its objects, and to construct, maintain -
and alter any buildings or erections necessary for the work of the Associatio
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(o))

(D)

(E)

(F)

(G)

(H)

0

To sel), let, mortgage, dispose of or turn to secount (ineluding to members of
the Association) all or any of the property or assets of the Association as may
be necessary for the promotion of its objects.

To undertake and execute any charitable trusts which may lawfully be
undertaken by the Association and may be condueive to its objents,

To borrow or raise money for the purposes of the Association on such terms
and on such security as may be thought fit.

To invest the moneys of the Association not immediately required for its
purposes in or upon such investments, securities or property as may i thought
fit, subject nevertheless to such conditions (if any) and such consents (if any)
as may for the time being be imposed or required by law and subject also as
hereinafter provided.

To make payments or subseriptions to or establish, support, aid or guarantee
money for any charity or charitable purpose whether or not connected in any
way with the purposes of the Association or caleulated to further its objects;
to grant pensions and retirement benefits to or for employees or former
employees of the Association and to the widows, children and other depc; gy ig
of deceased employees; and to pay or subseribe to funds or schemes for the
provision of pensions and retirement benefits for employees or fors s
employees, their widows, children or other dependants,

To arrange for and earry out the amalgamation with the Association of any
other charitable body corporate or unincorporate having purposes similar to
those of the Association on suech terms regarding the taking over wholly or in
part of the undertaking assets and liabilities of the other body, the admission
as members of the Association of members of the other body and generally as
may be thought fit,

To do all such other lawful things as are incidental or conducive to the
attainment of the above objects or any of them,

Provided that:~

(i) In case the Association shall take or hold any property which may be
subject to any trusts, the Association shall deal with or invest the same
only in such manner as allowed by law, having regard to such trusts,

i) The objects of the Association shall not extend to the regulation of
relations between workers and employers or organisations of workers
and organisations of employers,

(iii) The Association shall not support with its funds any objeet, or
endeavour to impose on or procure to be observed by its members or
others any regulation, restriction or condition which if an objeet of the
Association would make it a Trade Unjon.

(iv)  In case the Association shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales the
Association shall not sell, mortgage, charge or lease the same without
such authority, approval or consent as may be required by law, and as
regards any suech property the Council or other Governing Body of the
Association shall be chargeable for any such property that may come
into their hands and shall be answerable and accountable for their own
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acts, receipts, neglects and defaults, and for the due administration of
such property in the same manner and to the same extent as they would
as such Council or other Governing Body have been if no incorporation
had been effected, and the incorporation of the Association shall not
diminish or impair any control or authority exercisable by the Chancery
Division or Charity Commissioners over such Council or other
Governing Body, but they shall as regards any such property be subject
jointly and separately to such control or authority as if the Association
were not incorporatead.

SUBJECT as aforesaid the objects set forth in any sub-clause of this clause shall not
De restrictively construed but the widest interpretation shall be given thereto and
they shall not (except when the context expressly so requires) be in any way limited
to or restricted by reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause or by the name of
the Association. None of such sub-clauses or the objeet or objects therein specified
or the powers conferred thereby shall be deemed to be subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause but the Association shall have
full power to exercise all or any of the powers and to achieve or endeavour to achieve
all or any of the objects conferred by and provided in any one or more of the said
sub-clauses.

4, The income and property of the Association, whencesoever derived, shall be
applied solely towards the promotion of the objects of the Assoeciation as set forth in
this Memorandum of Association, and no portion thereof shall be paid or transferred
directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of
profit, to the members of the Association.

Provided that nothing herein shall prevent the payment in good faith, of reasonable
and proper remuneration to any officer or servant of the Association or to any
member of the Association, in return for any services actually rendered to the
Association, nor prevent the payment of interest at a rate not exceeding 2 per cent
per annum above the base rate for the time being of any London clearing bank on
money lent or reasonable and pruper rent for premises demised or let by any member
to the Association, nor prevent the gratuitous distribution among or sale at a discount
to members or any other persons of any records, statistics, periodicals, books or other
publications, whether published by the Association or otherwise relating to any of its
objects as set forth, nor prevent any member who may be a sueccessful exhibitor at
any such show as is mentioned in paragraph (6) of Clause 3 hereof from receiving as
such exhibitor any prize, medal or other recognition which may, under the regulations
affecting the said show, be awarded to such member, nor prevent the Association
repaying to any member all or any of the out-of-pocket expenses reasonably and
properly incurred by such member in or about the exhibition of anything at any show
approved for this purpose by the Association.

5. The liability of the members is limited, /

5, Every member of the Association undertakes to contribute to the assets of the
Association, in the event of the same being wound up while he is a member, or within
one year after he ceases to be a member, for payment of the debts and liabilities of
the Association contracted before he ceases to be a member and of the costs,
charges, and expenses of winding up, and for the adjustment of the rights of the
ccntributories among themselves, such amount as may be required not exceeding
£2.00.



7. If upon the winding up or dissolution of the Assoeiation there remains, after
the satisfaction of all its debts ang liablities, any Property whatsoever, the same shall
not be paid to o distributeq among the members of the Association, but shall be
given or transferred to some other charitable institution or institutions having objects
similar to the abjeets of the Association, and whieh shall prohibit the distribution of
its or their income and property among its or their members to an extent at least as
great a3 is imposed on the Association under or by virtue of Clause 4 hereof, such
institution op institutions to be determined by the members of the Association at or
before the time of dissolution, and if and 50 far as effect cannot be given to such
provision, then to some charitable object,

8. No such addition, alteratjon op amendment shall be made to the provisions of
the Memorandum o Articles of Association for the time being in foree, as shall make
the Association g company to which Seetion 25 of the Companies Act 1981 does not
appty.
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY GUARANTEE AND NOT

HAVING A SHARE CAPITAL mm

ARTICLES OF ASSOCIATION
OF
FOOD AND AGRICULTURAL RESEARCH MISSION /

GENERAL

1. In these presents the words standing in the first column of the Table next
hereinafter contained shall bear the meaning set opposite to them respectively in the
second eolumn thereof, if not inconsistent with the subject or context:-

WORDS MEANINGS

The Act The Companies Acts 1948 to 1981,

These Presents These Articles of Assocation and the
regulations of the Association from time
to time.

The Association The above-named Company.

The Council The Council for the time being of the
Association.

The Office The registered office of the Association.

Members All members including (unless contrary to
the context) Vice Presidents.

The Seal The Common Seal of the Association.

The United Kingdom Great Britain and Northern Ireland.

Month Calendar month,

In writing Written, printed or lithographed, or partly

one and partly another, and other ques
of representing or reproducing words in 8
visible form.

And words importing the singular number only shail include the plural number and
vice verse.

Words importing the masculine gender only shall include the feminine gender and
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Words importing individuals shall include corporations.

Subject as aforesaid, any words or expressions defined in the Aci or any statutory
modification thereof in force at the date on which these presents become binding on
the Association shall, if not inconsistent with the subject or context, bear the same
meanings in these presents.

PURPOSES

2. The Association is established for the purposes expressed in the Memorandum
of Assoeciation.

MEMBERSHIP

3. The number of members with which the Association proposes to be registered
is unlimited.

4, The provisions of the Aect shall be observed by the Association, and every
member of the Association shall either sign & written consent to become a member or
sign the register of members on becoming & member,

5. Subject as aforesaid membership of the Association shall be at the absolute
diseretion of the Council and the Couneil shall not be required to give any reason for
rejecting any person who applies for Membership.

6. Sponsor membership may be granted to trade associated institutions and other
interested bodies having a connection with the horticultural and agricultural industry
and who wish to support the Association, its aims and objects.

7. Sponsor members will be entitled to receive copies of all statistical
information, as circulated to members of the Association and any other information
regarding the activities of the Association as determined from time to time by the
Council,

8. Sponsor members shall not be entitled to receive notice of or to attend and
vote at any Genersl Meetings of the Association but the Couneil may in its diseretion
give notice of such meetings to Sponsor members and permit them to attend and
participate thereat without voting,

9. (a) Vice—Presidents and other members shall be elected upon the applicant
completing the appropriate form and upon payment of the subseription
of the amount that shall be determined by the Couneil, subject to the
right of the Council to decline any application without giving any reason
for so doing.

{b) The Council shall have the power to eleet Patrons or Honorary
Vice-Presidents or Honorary Members for life or any other period and
Honorary Officers annually.

10, Members shall be individual persons or bodies corporate. An individual may
however state in his application for membership {or with the consent of the Couneil
at any time during his membership) that he is to be regarded as a representative of an
unincorporated firm or association and in that case the privileges attaching to his
membership (other than the right to attend and vote at meetings or other rights
exercisable at meetings) shall be exercisable by the firm or association which he
represents. A Member who is such a representative shall cease to be such a
representative if he o¢ the body he represents gives notice to that effect to the
Association. On ceasing to be a representative he shall (unless he resigns) continue to



be a member in his own right. Unless otherwise notified a representative member
shall continue to represent a firm or other body hotwithstanding any change in the
Partners or other persons constituting the body, Members who were representative
members under the rules of the Old Society replaced by these Articles shall be
deemed to have been appointed representatives under this Article,

11, A person wishing to become g member shall make written applieation for
membership and no person shall be admitted a member of the Association unless he is
first approved by the Council.

12, The Privileges of Membership shall not be transferable and shall rease on
death and shall be such as determined by the Council subject to ratification as
hereinbefore mentioned.

13. Any member wishing to resign Membership of the Association shall give notice
in writing of his or her intention to do $0, addressed to the Secretary on or before the
31st day of December in any year,

15. In any case where aiy such resolution for expulsion is duly passed by the
Couneil the name of the member concerned shall forthwith be removed from the
Register of Membaers,

16. A member so expelled shall not have any c¢laim to a return of any money paid
by him to the Association by way of annual subseription,

17, Membership shall also cease if a member be dissolved or go into liquidation
whether voluntary or compulsory (otherwise than for the purpose of reconstruction)

conveyanea or assignment of its property to a trustee or trustees for the benefit of or
executes any deed of arrangement in favour of or makes any ecomposition with its
creditors generally os any class of its ereditors.

138, A Member expelled or whose membership is cancelled, under Article 14
hereof, shall forfeit all rights in and claims upon the Assoeiation except money due to
him on loan or secured by debentures, but he shall in any event remain liable for all
monies due from him to the Association,

GENERAL MEETINGS

19, The Association shall hold a General Meeting in every calendar year gs its
Annual General Meeting at such time and place as may be determined by the Couneil
and shall specify the meeting as such in the notices calling it, provided that every
Annual General Meeting eXcept the first shall be held not more than fifteen months



after the holding of the last preceding Annual General Meeting, and that, so long &as
the Association holds its first Annual General Meeting within eighteen months after
its incorporation it need not hold it in the year of its incorporation or in the following
year,

20. All General Meetings, other then Annual General Meetings, shall be called
Extraordinary General Meetings.

21,  The Council may whenever they think fit convene an Extracrdinary General

Meeting, and Extracrdinary General Meetings shall also be convened on such

Tqmsuion, or in default may be convened by such requisitionists as provided by the
ct.

22.  Twenty-one days' notice in writing at the least of every Annual General
Meeting and of every meeting convened to pass a Special Resolution, and fourteen
days' notice in writing at the least of every other General Meeting (exclusive in every
case both of the day on which it is served or deemed to be served and of the day for
which it is given) specifying the place, the day and the hour of meeting, and in the
case of special business the general nature of that business, shall be given in manner
hereinafter mentioned to such persons (including the Auditors) as are under these
presents or under the Act entitled to receive such notices from the Association; but
with the consent of all the members having the right to attend and vote thereat; or of
such proportion of them as is presceribed by the Act in the case of meetings other than
Annual General Meetings, a meeting may be convened by such notice as those
members may think fit.

23. The accidental omission to give notice of a meeting to, or the non-receipt of
such notice by, any person entitled to receive notice thereof shall not invalidate any
resolution passed, or proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

24, All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and all that is transacted at an Annual General Meeting shall also
be deemed special, with the exception of the consideration of the income and
expenditure account and balance sheet, and the reports of the Couneil and of the
Auditors, the election of members of the Council in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the Auditors,

25. No business shell be transacted at any General Meeting unless & quorum is
present when the meeting proceeds to business.

96.  Save as herein otherwise provided, ten members shall be a quorum.

29. If within half an hour from the time appointed for the holding of a General
Meeting a quorum is not present, the meeting, if convened on the requisition of
members, shall be dissolved. In any other case, it shall stand adjourned to the same
day in the next week, at the same time and place, or at such other place as the
Council may determine, and if at such adjourned meeting a quorum is not present
within haif an hour from the time appointed for holding the meeting the members
present shall be a quorum,

98. ‘The President or the Chairman or the Vice Chairman of the Council shali
preside as Chairman at every General Meeting, but if there be nro such President,
Chairman or Vice Chairman or if at any meeting no such officer shall be present
within five minutes after the time appointed for holding the same, and willing to
preside, the members present shall choose some member of the Gouneil, or if no such
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member be present, or i a]l the members of the Counci] Present decline to take the
chaiy, they shall choose Some member of the Association who shall be present to

29, The Chairman of a meeting may, with the consent of any meeting at which g
quorum is present (and shall if so directeq by the meeting) adjourn the meeting from
time to time, and from blace to place, but no business shall be {ransacted at any
adjourned meeting other than business which might have been transacted at the
meeting from which the adjournment took Place. Whenever g meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall be given in the same
manner as of an originail meeting. Save as aforesaid, the members shall not be
entitled to any notjes of an adjournm ent, or of the business to be transacted at an
adjourned meeting,

30, At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless g poll is, before o upon the declaration of the
result of the show of hands, demanded by the Chairman of the meeting or by at least
three members present in person or by proxy, or by a member or members present in
Person or by proxy and representing one-tenth of the total voting rights of ajl the
members having the right to vote at the meeting, and unless a poll be so demanded a
declaration by the Chairman of the meeting that a resolution has been carried, op
carried unanimously or by a particular majority, or lost, or not carried by a partieular
majority, and an entry to that effect in the minute book of the Association shall be
conclusive evidence of the faet without proof of the number or proportion of the
votes recorded in favour of or against that resolution. The demand for a poll may be
withdrawn.

31, Subjeet to the provisions of Article 32, if a poll be Genvended in mawser
aforesaid, it shall be taken at such time and place, and in such manner, as the
Chairman of the meeting shail direet, and the resu]t of the poll shall be deemed {o be
the resolution of the meeting at which the poll was demanded,

32, No poil shail be demanded on the election of g Chairman of g meeting, or on
any question of adjournment,

33.  In the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting shall be entitled to a second or casting vote,

34, The demand for a Poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded,

VOTES OF MEMBIRS
35. Subject as hereinafter provided, every member shall have one vote, /

386, Save as herein expressly provided, no member other than a member duly
registered, who shall have paid every subseription and other sum (if any) which shall
be due and payable to the Assoeiation in respect of his membership, shall be entitled
to vote on any question ejther bersonally or by Proxy, or as a proxy for another
member,

37, Votes may be given on a poll eithep personally or by proxy. On a show of hands
a8 member present only by proxy shall have nG Vote, but a representative for a
corporation may vote on a show of hands. A proxy must be a member,



PATRON AND OFFICERS

accept that position op the inivitation of the President and Chairman. The Patron
shall have the maximum privileges attaching to any class of membership of the

39, There shall be g President, Cheirman, Viee-Chairman and sueh other Honorary
Officers, as the Association sha]] determine at each Annual General Meeting of ihe
Society., At such meeting the Chairman, Vice Chairman and othep Honorary Officers
shall retire from Offjce but shall al] be eligible for re-election,

40,  The Association may at the meeting at which the holders of the officers
mentioned in Article 39 retire in manner aforesaid fill up the vacated offices by
electing persons thereto and in defaujt of appointment the retiring Officer shall, if
offering himself fop re-election, be deemed to have been re-elected,

41, No person not being President, Chairman, Vice-Chairman, Honorary Officers
or Honorary Treasurer retiring at the meeting, shall, unless Fecommended by the
Council for election be eligible for election to the office of President, Chairman,
Vice Chairman, Honorary Officers or Honorary Treasurer ag the case may be unless
within the preseribed time before the day appointed for the meeting there shall have
been given to the Secretary notice in writing by some member duly qualified to be
present and vote at the meeting for which sueh notice is given of his intention to
Propose such person for eleetion, The prescribed time abgve mentioned shall be such
that, between the date when the notice is served op deemed to be served and the day
appointed fop the meeting there shall be not less than four nop Mmore than fourteen
interveining days.

42, The Couneci] msy, from time to time and at any time appoint a President,
Chairman, Vice Chairman, Honorary Officers op Honorary Treasurer to fill a casua]
vacaney.

43, The Offiecers of the Association (and the immediate past Chairman) shail be
ex-officio members of the Couneil and the President shall be entitled to the
maximum privileges atiaching to any elass of membership,

THE COUNCIL

44, The Couneil shall consist of the ex-offieio members, ordinary members and
any co-opted members referred to in Article 45. Until otherwise determined by a
general meeting the number of ordinary members of the Council shall not be more

than twenty,

45, The Council may from time to time and at any time appoint any member of
the Association as an ordinary member of the Couneil, either to fil] a casual vacanecy
or by way of addition to the Couneil provided that the preseribed maximum be not
thereby exceeded, Any member so appointed shall retain his office only until the
next Arnual General Meeting, but he shall then be eligible for re-election, Provided
always that the Couneil may at any time and from time to time appoint any membep
of the Association as a co~-opted ordinary member of the Council and sueh member so
appointed shall retire at the next Annual Geners) Meeting. Provided always that
there shall not be at any one time more thra four zuch co-opted members of the

Couneil,

46, No person who is not a member of the Association shall in any circumstances
be eligible to hold office as member of the Council.



POWERS OF THE COUNCIL

47, The business of the Association shall be managed by the Council who may pay
all such expenses of, and preliminary and ineidental to, the promotion, formation,
establishment and registration of the Association as they think fit, and may exercise
all such powers of the Association, and do on behalf of the Association all such acts
as may be exercised and done by the Association, and as are not by statute or by these
presents required to be exercised or done by the Association in General Meeting,
subject nevertheless to any regulations of these presents, to the provisions of the
statutes for the time being in force and affecting the Association, and to such
regulations, being not inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Association in General Meeting, but no regulation made by the
Association in General Meeting shall invalidate any prior act of the Council which
would have been valid if such regulation had not been made.

48, The Council may from time to time make Bye-Laws {not being inconsistent
with the Memorandum of Association of the Association or these presents) in relation
to the Association and the governance and management of its affairs and shows and
may at any time amend, vary, add to or repeal any bye-laws so made (any such
amendments, variations, additions or repeals not being inconsistent as aforesaid) and
all bye-laws so made for the time being in force shall be binding upon the members,
The Council shall adopt such means as they deem sufficient to bring to the notice of
the members all such bye-laws, amendments, variations, additions and repeals.

49, The members for the time being of the Council may act notwithstanding any
vacancy in their body; provided always that in caese the ordinary members of the
Council shall at any time be or be reduced in number to less than the miniraum
number presecribed by or in accordance with these presents, it shall be lawful for the
members for the time being of the Council to act as the Couneil for the purpose of
admitting persons to membership of the Association, filling up vacancies in their
body, or of summoning a General Meeting, but not for any other purpose.
DISQUALIFICATION OF MEMBERS OF THE COUNCIL
50, The office of 8 member of the Council shall be vacated:-

{a) If a receiving order is made against him or he makes arrangements or
compositions with his ereditors.

(B) If he becomes of unsound mind,
(c) If he ceases toc be a member of the Association.
(D} If by notice in writing to the Association he resigns his office.

{E) If he becomes prohibited from holding office by reason of any order made
under the Aect.

(F) If he is removed from office by a resolution duly passed pursuant to the Act.
(G)  If he ceases {0 be a member by virtue of the Aect.

ROTATION OF ORDINARY MEMBERS OF THE COUNCIL
51, At each Arnnual General Meeting, commencing with the Annual General

Meeting for 1987, one third of the ordinary members of the Council for the time
being or if their number is not a multiple of three then the number nearest to but not

greater than one third, shall retire from office.



52._ The members of the Council to retire shall be those who have been longest in
offl_ce‘ since their last election or appointment. As between members of equal
semorq:y in the absence of agreement the members to retire shall be selected
according to the alphabetical order of the first letters {or if those are the same of the
segond letters) of their surnames, persons with those letters earlier in the alphabet
being selected before persons with those letters later, or between persons, having the
same first two letters shall be selected by lot. The length of time a member has been
in office shall be computed from his last election or appointment. A retiring member
of the Council snall not be eligible for re-election for at least one year thereafter.

53. ‘The _Asso_ciation may, at the meeting at which an ordinary member of the
Council retires in manner aforesaid, fill up the vacated oifice by electing a person
ttE?_reto, unless at such meeting, it is expressly resolved not to fill suech vacated
office,

54, No person shall, unless recommended by the Counecil for election, be eligible
fo_r election to ordinary memhership of the Counecil at any General Meeting, unless
within .the preseribed time beiore the day appointed for the meeting, there shall have
been given to the Secretary notice in writing by some member duly qualified to be
present and vote at the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing, signed by the person to
be proposed, of his willingness to be elected.

93.  The prescribed time referred to in Article 54 shall be such that, between the
date }vhen the notice is served, or deemed to be served, and the day appointed for the
meeting, there shall be not less than seven nor more than fourteen intervening days.

PROCEEDINGS OF THE COUNCIL

56. The Council may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business, which shall never be less than five.
Questions arising at any meeting shall be decided by a majority of votes. In case of
an equality of votes, the Chairman shall have a second or casting vote.

57. A member of the Council may, and on the request of a member of the Couneil
the Secretary shall, at any time, summon a meeting of the Council by notice served
upon the several members of the Council, A member of the Council who is absent
from the United Kingdom shall not be entitled to notice of & meeting.

58. The Council shall from time to time elect a Chairman who shall be entitled to
preside at all meetings of the Council at which he shall be present, and may
determine for what period he is to hold office, but if no such Chairman be elected, or
if at any meeting the Chairman be not present within five minutes after the time
appointed for holding the meeting and willing to preside, the members of the Couneil
present shall choose one of their number to be Chairman of the meeting.

59. A meeting of the Council at which a quorum is present shgll be competent to
exercise all the authorities, powers and disereticns by or under the regulations of the
Association for the time being vested in the Council generally,

60. The Council may delegate any of their powers to committes cousisting of such
member or members of the Council as they think fit, and any committee so‘formed
shall, in the exercise of the powers so delegated, conform to any regula‘lﬁuions jtnposed
on it by the Council. The meetings and proceedings of any such committee shall be
governed by the provisions of these presents for regulating the meetings and
praceedings of the Couneil so far as applicable and so far as theksame shall not be
superseded by any regulations made by the Council, Provided always that the actions
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and proceedings of any such committ ¥
the Doyeedings Prey m ¢e shall be reported back promptly and fully to

) sident, Chairman and Vice-Chairman of the Council and the
Honorary Officers shall be ex-officio members of all sub-committees on which only
Members of the Assoclation shall be eligible to serve. Committees may with the
approval of the Council co-opt specialist persons in an advisory capacity.

SECRETARY

61. The' Secretary shall be appointed by the Couneil for such time, at such
remuneration and upon such conditions as they may think fit, and any Secretary so
appeinted may be removed by them, The provisions of the Act shall apply and be
observed. The Council may from time to time by resolution appoint an assistant or

deputy Secretary, and any person so appointed may act in place of the Secretary if
there be no Seeretary or no Secretary capable of acting.

THE SEAL

62. The‘ seal of the Association shall not be affixed to any instrument except by
the suthor_lty of a resolution of the Couneil and in the presence of either a member of
Fhe Council and the Secretary or of two members of the Couneil, who shall sign every
instrument to which the seal shalf be so affixed in their presence, and in favour of
any purchqser ot person bona fide dealing with the Association such signatures shall
be conclusive evidence of the fact that the seal has been properly affixed.

ACCOUNTS

63. The Council shall cause proper books of account to ne Kept with respect to

(a) all sums of money received and expended by the Association and the matters
in respect of which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the Association; and
(e)  the assets and liabilities of the Association.

Proper books shall not be deemed to be kept if there are not kept such books of

account gs are necessary to give a true and fair view of the state of the Association's
affairs and to explain its transactions,

64. The hooks of account shall be kept at the Office or at such other place or
places as the Couneil shall think fit, and shall always be open to the inspeetion of the
Council.

65. ‘The Council shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the accounts
and bocks of the Association or any of them shall be open to the inspection of
members not being members of the Council, and no member pf the Association (not
being 8 member of the Couneil) shall have any right of inspecting any accoynt or book
or document of the Association except as conferred by statute or guthorised by the
Couneil or by the Association in General Meeting.

§6. The Council shall from time to time in accordance with _the Act cause to be
prepared and to be laid before the Association in General Iyieetmg such income and
expenditure aceounts, balance sheets and reports as are required by the Act.



67. A copy of every balance sheet (nis»luding every document required by law to
be annexed thereto) which is to be laju oefore the Association in General Meeting,
together with a copy of the Auditor's report, shall not less than twenty one days
before the date of the meeting be sent to every member of, and every holder of
debentures of, the Association. Provided that this Article shall not require a copy of
those documents to be sent to any person of whose address the Association is not
aware or to more than one of the joint holders of any debentures.

AUDIT

68. Once at least in every year the accounts of the Association shall be examined
and the correctness of the income and expenditure account and balance sheet
ascertained by one or more properly qualified Auditor or Auditors.

69.  Auditors shell be appointed and their duties regulated in aceordance with the
ﬁg:, the members of the Couneil being treated as the Directors mentioned in the

NOTICES

70, A nt?ticz.a may be served by the Association upon any member, either personally
or by s.endmg it through the post in a pre~-paid letter, addressed to such member at
his registered address as appearing in the register of members.

71.. Any member deseribed in the register of members by an address not within the
United Kingdom who shall from time to time give the Association an address within
the United Kingdom at which notices may be served upon him, shall be entitled to
have notices served upon him at such address, but, save as aforesaid and as provided
by the Aect, only those members who are described in the register of members by an
address within the United Kingdom shall be entitled to receive notices from the
Association,

72, Any notice, if served by post, shall be deemed to have been served in the case
of first class post on the first day and in the case of second class post on the second
day following that on which the letter containing the same is put into the post, and in
proving such service it shall be sufficient to prove that the letter containing the
notice was properiy addressed and put into the post as a prepaid letter.

DISSOLUTION

73. Clause 7 of the Memorandum of Association, relating to the winding up and
dissolution of the Association shall have effect as if the provisions thereof were

repeated in these Articles,

TRANSITIONAL PROVISIONS

74, 'The first President, Chairman, Viee Chairman, Honorary Officers, Honorary
Treasurer, Ordinary Members of the Council Auditors and Secretary shall consist of
those persons willing to accept such office, who at the date of incorporation of the
Association hold the above various offices and appointments in the Old Society, and
unless otherwise determined by a General Meeting of the Association shail
respectively hold these various offices and appoint_mgnts until the _first Annual
General Meeting of the Association but shall then be eligible for re~election.

PROFITS AND DIVIDEND

75.  The Association's profits, if any, or other income shall be applied in prg‘rpo‘ting
its objects as set out in the Memorandum of Association. The payment of dividends

to Members is prohibited.
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THE COMPANIES ACTS 1948 TO 1981 o

Statement of first directors and secretary and
intended situation of registered office
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The Intended situation of the registered office of the company on incorporationis as stated below
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The name(s) and paniiculars of the person who Is, or the persons who are, to be the first
director or directors of the company (note 2) are as follows:

Business occupation

Nama (note 3) ) Y
ARTHR M re gz LIVOD Diaseron  GeaERRL
At e F
Previpus name(s) (note 3) ot Nationality o
AddreSS(notadj Zan/adw /y‘gbs £ EQ, T,‘SH
& LIPER _Richrrend RAoAd Date of birth (where applicable){note 8)
Lowpeorn ol o8 25/ /7 .
Other directorships +
DiREersd ~ MNELichon SHepiche And RESTHReH

P D F PP
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binding margin
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Companies Act 1876
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Companles Act 1981,
Please read the
notes on page 4
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this part of the form.
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this space ls
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centinuation sheet,
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sectlon 21 (2)ib) of
the Companles Act
1976 and section
2006(3) of the
Companies Act
1948, Pleasa read
the notesonpaged
before completing
this part of the form.

*agrequired by
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The name(s) and particulars of the person who s, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as foliows:-

Name (notes 8and?) "R . ol ,A?ﬂc; o A D oI TR AR T s

Previous name(s) (note 3)

Address (notes 4 and 7)

— f/%.n.ﬂ;—h S5 ST D

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

Signature

Name {notes 3 and‘;)

Previous name(s) (note 3)

Address (notez 4and 7)

/

| hereby consent to act).s(mretary of the company named on page 1

Signattire Date

secllona‘l(a)ofthe Signed by or on behalf of the subscribers of the memorandum®*

Companles Act
1978

tdelate as
appropriate

Signature %%J /ppma {Subscriberl[Aggnu/f Date .5 -4y
Fd

s

Signature M C’Jj be‘wﬁf [Subscriber]{Ag t}+ Date W, 5 ¢ %g’

._,_-,-c-’—'

FUNANE S48

M. s B

/2__ Ss ‘&Uﬂ»uf’;élf@‘{'

page 3
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THE COMPANIES ACTS 1948 TC 1981 Form N 6
Declaration on application for the AR

registration of a company exempt
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Pursuant to section 25 (4){a) of the Companies Act 1981

Please do not
write in this

binding margin
g For official ute  Compeny number / /

r=T=7 -n

o o, Lodoild f“)?mgﬂ/ Zy

b'::ldal:ﬁoc lottaring Name of Company
Note
This daclaration Py - *
thould accompany hoon Anp AMeuiuem.  Afseatld MissioN
il
the company. 1, JoUN J¥Rew!  ARMYR  LIWDRY
izl R TEME G
t mcs indicate ’j l;N\p L‘E MHNUé LD Wﬂ'\l \,’('/L{f“? O H‘P
ether you are - -t
s Salicioror beinga —_SMALITL OF  THS CuPtoME eouRT iNbdy) IN DS rofmArian
Court {or,in 1
Scotland ‘s \
engagod h tho of FAD AND AGRCULIVRYL  RESeWCH  AMSSION p
formation of the
campany, or 2 do solemnly and sincerely declare that the company is a company to which secti 250ft
ﬁ:gﬁgcrt‘:?‘;? Companies Act 1981 applies. pany pany on 25 of the
secretary of thy And | make this solemn Declaratnon conscientiously believing the same to be true and by virt
oo™ ™% of the provisions of the Statutory Declarations Act 1835, v virtue
deliversd under
:z:lg:nga:ifas - N
Act 1976 Declared at IEM{’LE’ Cﬂwmﬁ Signature of Declarant

Tl AP yd

s Ui 0f LoD
‘é’ the 127 day of —.. Jame >A C-D‘-L—\

One thousand nige hundred and ﬁ'«t-\lnh-\ Fun
979 (JHestoun ) J e
Mot

of-it-ha.asi' q Sollcltor having the powers conferred
on a Comipigsioner for Oaths.

before me

Presentor's name, address and

For official use
reference hf any):

New companies secton Post room

Prinanted tiy »
THE LONDON LAW AGENCY LTD,
TEMPLE CHAM[:Z ZRS,
TEMPLE AVENUE,
LONDON ECay gHp

@@ Thg Lﬂndﬁn La!” Ag&ﬂgy ngte‘ﬂ Compan:;hegi‘s:raﬁanAgenls,'Prmfe.'sandﬁublisne.frs |

M i TEMPLE CHAMBERS, TEMPLE AVENUE, LONDGN, ECAYORP  Tel 41-358 9471 (10 Iriog)




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1926828
I hereby certify that

FQOD AND AGRICULTURAL RESHARCH MISSION

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 27TH JUNE 1985

=y o cheatoctc

D.G.BLACKSTOCK

an authorised officer
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e T T



Form I:do. 2

THE COMPANIES ACTS 1948 TO 1976

Notice of accotnting reference date

v

Pursuant to section 2(1) of the Companies Act 1976

Please do nct
write in this
binding margin

To the Registrar of Companies For official use Gompany number
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FOODR AND AGRICULTURAL RESEARCH MISSION
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inappropriate %ﬂﬁ?ﬁx

hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
1976 that the accounting reference date on which the company’s accounting reference period is
to be treated as coming to an end in each successive year is as shown below:
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

or

DARTCLAIM LIMITED

1. The Company's name is DARTCLAIM LIMITED

2. The Company's registered office is to be situated in
England and Wales.

3, The Company's ocbjects are:-

(A) To carry on all or any of the businesses of f£ishermen,
owners, charterers, fitters, and repairers, of and dealers
in trawlers, ships, smacks and other craft and vessels of
all kinds; ship and boat builders, shipwrights, shipsmiths,
engineers. engine fitters, TOPe, sail; mast, block, net and
tackle makers, and dealers, wholesale and retail dealers in
and exporters and merchants of fish, and seafoods of every
description, fish processors, preservers, Curers, salters,
driers, preparers, packers, canners and salesmen, DOX and
packing case makers, ice manufacturers and merchants, salt
merchants, proprietors of refrigerating and cold stores,
oil, wood, coal, coke and patent fuel, and manure merchants,
proprietors of and dealers in motor and other vehicles of
every description, garage proprietors, haulage contractors,
shipping, passengel. and general tourist agents, forwarding
agents, freight contractors, ships' chandlers, stevedores,
marine storekeepers, warehousemen, wharfingers, insurance
brokers and agents, commission agents, liver oil
manufacturers, refiners and merchants, butchers, grocers,
confectioners, caterers, preservers, and merchants of and
dealers in provisions and foodstuffs of every description,
tobacconists and general merchants, importers, exporters,
traders and dealers; and to buy., sell. manufacture, and deal
in goods, wares, merchandise, commodities, materials,
produce, articles, and things of every description capable
of being dealt with in connection with the above-mentioned
pusinesses, or any of them, OX likely to ©be required by
customers of, or persons having dealings with the Company.

J 9A




(B} To carry on any other trade or busingss whatever
which can in the opinion of the Board of Directors be
advantageously carried on in connection with or aneillary to
any of the businesses of the Company.

(C) To purchase or by any other means acquire and
take options over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

(D) To apply for, register, purchase, or Dby other
means acgquire 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 oI privileges 1in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the

Company may acdqulre or propose to acquire.

(E) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Comparny 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 arrangsment for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, OT for
subsidising or otherwise assisting any such person, £irm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acguired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,

mortgage and Qeal with any shares, debentures, debenture
stock or securities so received.

(F) To improve, manage, construct, repair, develop,
e*change, let on lease or otherwise, mortgage, charge, sell,
dlSpOS? gf, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or
any part of the property and rights of the Company.

i (G). To invest gnd deal with the moneys of the Company
not immediately required in such manner as may from time to

Fime be determined and to hold or otherwise deal with any
investinents made.

(H) To lend and advance money or give c¢redit on any
terms and with or without security to any person, firm or
conpany (lgcluding without prejudice to the generality of
the goyeg01ng any holding company, subsidiary or fellow
sngLdlary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
er051t or loan upon any terms, and tdo secure ©Or guarantee
in any manner and wupori any terms the payment of any sum of
money or the performance of any obligation by any person,
firm or company (in¢luding without prejudice to the
generality of the foregoing ahy such holding companys

E 83
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EX 85

subsidiary, fellow subsidiary or associated company as
aforesaid}.

(I} To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien oOr other
security upon the whole or any part of the Company's
property oY assets (whether present or future), including
its uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding on
it.

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

(K} To apply for, promote, and obtain any Act of
parliament, order, OF 1icence of the Department 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 calculated directly oI indirectly to promote the
Company's jnterests, and to Oppose any proceedings OF
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(L) To enter ijnto any arrangements with any
government O authority (supreme, manicipal, local, OF
otherwise) that may seem conducive to the attainment of the
Company's objects OT any of them, and to obtain from any
such government OI 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 supbscribe for, take, purchase, OT otherwise
acguire, holda, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
ponds, obligations OT securities issued OY guaranteed by any
other company constituted oOr carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
obligations ©Or gecurities issued oOr guaranteed by any
government O authority. municipal. local or otherwise, in

any part of the world.

(8) To control, manage, finance, subsidise, ¢€O-
ordinate or otherwise assist any company or companies in
which the Company hag a direct oI indirect finagcial
interest, toO provide gecretarial, admin%s?ratlve. technlgal,
commercial and other services and facilities of all kinds
for any such company OF companies and to make payments by
way of gsubvention or otherwise and any other arrangements
which may seem desirable with respect to any business oOr

opefations of or generally with respect to any such company
or companies.

{0} To promote any other company for the'purPQSé of
acquiring the whole or any part of the business OL property
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{(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if an@ so far as such provisions
ghall be applicanble), to give, whether directly or
indirectly, any kind of financial assistance (as defined in
Section 152(1){(a) of the Act) for any such purpose as is

:?ecified in Section 151(1) and/or Section 151(2) of the
ct.

' {y) 'To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

QW) To procure the Company to be registered or
recognised in any part of the world.

(X) To do all or any of the things or matters
aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone Or in
conjunction with others.

(Y) 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.

AND so that:-

(1) None of the objects set forth in any sub-
clause of this Clause ghall be restrictively construed but
tre widest interpretation chall be given to each such
object, and none of such objects shall, 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 get forth in such sub-clause, or hy
reference to oOr inference from the terms of any other sub-
clause of this Clause, or by reference to Or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and
none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Comapny shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the

United Kingdom OI elsewhere.

(4) 1In this Clause the expression "the Act”
means the Com anies Act 1985, but 50 that any reference 1in
this Clause tg any provision of the Act s@a%l be deemed toO
include a reference to any statutory modification or Te-
enactment of that provision fox the time being in force.

e e s



4. The liability of the Members {g limited.
g9,000 ] 39, 000
ip £300 divided intoO 200

5. The Company's share capital
shares of £1 each.

WE, the subscribers to this Memorardum of Assqciation, wish
to be formed into 2 Company pursuant to this Memo;anaum;
and we agree +o take the numper of chares shOwn opposite our

respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
. BY EACH SUBSCRIBER

______.—-——-—‘....M

DAVID JOHN GRANT ONE
EPWORTH HOUSE
25/35 CITY ROAD
1.ONDON
EC1Y 1AA
JOHR REGAN ONE
EPWORTH HOUSE
25/35 CITY ROAD
LONDON
EC1Y 1AM
TOTAL SHARES TAKEN TWO

dr———

DATED THE 1st day of July 1985

WITKESS to the above signatuxes:

vyAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONWDON

EC1Y 1ARA

W
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES CF ASSOCIATION

OF

DARTCLAIM LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A'to F) Regulations 1985
as amended Dby the Companies (Tables A to F) ( amendment )
Regulations 1985 {(such Table being hereinafter called "Table
a"} shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as S0
axcluded or varied) and the Articles hereinaftex contained
shall be the regulations of the Company.

(p} In these articles the expression “yhe Act" means
the Companies Act 1985, but 80 that any reference in these
articles to any provision of the Act shall be deemed toO
include a reference to any statutory modification or re-
enactment of that provision for the time heing in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised -in the authorised
share capital with which the Company is incorporated shall
pe under the control of the pirectors who may (subject to
section 80 of +he Act and O paragraph (a4) below) allot,
grant options over or otherwise dispose of the same,‘to such
persons, on such terms and in such manner as they think £fit.

(b) All shares which are not conprised in the
authorised share capital with which the Company 1S
incorporated and which the Directors propose tO igsue shall
first be offered to the Members in proportion as nezarly as
may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The offer shall be




made by notice specifying the numpé&r of shares offered, and
1imiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed toO be
declined. After the expiration of that period, those sha;es
so deemed toO be declined shall e offered in the gropor@;on
aforesaid to the persons who have, within the said period,
accepted all the shares offered toO them; such furthér.ogfer
shall be made in 1like terms in the samé manner and limited
by a like period as the original offer. pAny shares not
accepted pursuant to such offer or Ffurther offer as
aforesaid or not capable of being offered &b aforesaid
except by Wway of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall pe under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not
accepted as aforesald, such shares shall not be disposed of
on terms which are more favonrable to the subscribers
therefor than the terms oOn which they were offered to the
Members . The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

{¢) 1In accordance with Section 91(1) of the Act
Ssections go{1) and 50{1) to (&) (inclusive) of the Act shall
not apply to the Company .

(d) The Directors are genexally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any PoOwer of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years from the date of
jincorporation and the Directors may, after that period,
allot any shares or grant any gsuch rights under this
authority in pursuance of an offer oOr agreement SO to do
made by the Company within that period. The authority
hereby given may at any time {subject tO the said Section
g0) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clauze g in Table A shall attach
also to fully paig-up shares, and the Company shall 21s0
have a first and paramount l1ien on all shares, whether fully
paid or not., standing registered in the name of any person
indebted or under 1iability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two
or more .joint holders, £or all moneys presently payable bY
him or his estate to the Company. Clause 8 in pable A shall

pe modified accordingly.

4. The 1iabi¥ity of any Member in default in respect of a
call chall be increased Dby the addition at the end of the
£irst sentence of Clause 18 in Table A of the words wand all

expenses that may have been incurred by the Company by
reason of such non~payment” «
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All Dbusiness shall bDe deemed special that is
trans§cted at an Extraordinary General Meeting, and also all
that is transacted at an annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with the provisions of gection 372(3) of the Act as
to g%ving 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 receive shall be sent to the Directors and to the

auditors for the +ime being of the Company.

6. (a) Clause 40 in Table A shall be read and construed
as 1f the words "at the time when the Meeting proceeds to

pusiness" were added at the end of the first sentence.

(p) If a guorum. is not present wichin half an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place OX to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned General Meeting a guorum is not
present within half an hour from the time appointed therefor
such adjourned seneral Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply .to the
Comparny .

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Ccompany «
(b) The maximum numbexr and minimum  number

respectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the
Company - subject to and in _default of any such
determination there shall be no maxlmum number of Directors
and the minimum number of Directors shall Ye o©ne-
wWhensoever the minimum number of the Directors shall be one,
a sole Director shall have authority to exercise al;'ihe
powers and discretions by Table A and by twzse Aarticles
expressed to pe vested in the _D%rectors generallyu and
Cclause 89 in Takle A shall be modified accordingly-




(c) The Directors ghall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.

(a4) No person shall he appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the pirectors; OF .

(ii) not less than fourteen nor more than thirty-
five clear days pefore the date appointed_fqr the General
Meeting, notice executed by 2 Member qualified to vote at
the General Meeting has been given to the Company of the
intention to propose that person for appointment, together
with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary resolution in General Meeting appoint any person
who is willing to act to be a Director, either to £ill a
vacancy Or as an additional Director.

(£} The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (p) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without 1imit as to amount and upon
such terms and in such manner as they think £it, and subject
{in the case of any security convertible into shares) to
gection 80 of the RAegt to grant any mortgage, charge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and %O issue
debentures, debeiature stock, and other securities whether
outright oY as security for any debt, liability oO¥
obligation of the Company or of any third party:

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as
such to recelve any remuneration from the Company. save that
he may be paid by the Company such part (if any) of the
remugeration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

. (b) A pirector, or any such other person as is
mgntioned in Clause 65 in Table A, may act as an alternate
pirector to Trepresent more than one Director, and an
giternate Director shall be entitled at any meeting of the
pirectors or of any committee of the Directors to one vote
for every pirector whom he represents in addition to his own
vote (if any) as a Director, but Te shall count as ©only one
for the purpose of determining whether a quorum is prasent.

EXE5]
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DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated 1if he
becomes incapable by reason of illness or injury of managing

and administering his property and affairs, and Clause B8l in
pable A shall be modified accordingly.

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitled to retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

(p) Clause 87 in Table A shall not apply to the
Company .

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on &any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly.
any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(pb) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

13. (a) Every Director oI other officer of the Company
chall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise 1in relation thexeto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, 1in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other
officer shall Dbe 1jable for any loss, damage or misfortune
which may happen to OF pe incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far
as ite provisions are not avoided by Section 310 of the Act.

(p) Clause 118 in Table A shall not apply to the
Company s




TRANSFER OF SHARES

14. The Directors may, in their absolute‘discretiog and
without assigning any reason therefor, decline to registier
the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall

not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

DAVID JOHN GRANT

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1AA

JOHN REGAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

ECLlY 1laA

DATED THE 1st day of July 1985

WITNESS to the above signatures:

YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY lAA

EX85-2
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COMPANIES REGISTRATION OFFICE Tel: Cardlff (0222) 380050
Companies House Crown Way

CARDIFF CF4 3UZ

Please address any reply to the Registrar

:qogg AND AGRICULTURAL RESEARCH quoting reference DEFB 1926828
ISSION

ST GEORGES MANSIONS 10 MAY 1988
GEQORGE STREET Gazatte Date
OXFORD

OX1 2AR

COMPANIES ACT 17985

FOOD AND AGRICULTURAL RESEARCH
MISSIDN

in pursuance of section 652 of the Companies Act 1985 the Registrar of Companisas 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 contrary, be struck off the register and the company
will be dissolved,

F?Wef&na%

P F McKEEVER
for Registrar

ane

FILE COPY

HbB02



STRIKING OFF ACTION DISCONTINUED

43 65T

Cause has been shown why the above company should not be struck off the

register and accordingly the Registrar is taking no further action U"ld sectlon

S‘é?S?

852 of the Companies Act 1985 pursuant to the Notice dated

for Registrar

DISS 40
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SPECIAL RESOLUTION ON CHANGE OF NAME ,vnw D, / ¥ f(u:.
& 0 uauaet,f"
COMPANIES ACTS IENE e
COMPANY NUMBER VA9 68 0w

COMPANY NAME ‘::'Qsﬂo. B Do vuretony,  Rcuchaeus Mg e

At an Extraordinary General*/Anrual-General*/General* Meeting of the members of the above
named company, duly convened and held at:

22, Chenpas  Syacerw Ve 13 B WY v RIS

on the S\ day of O Rt 10 99
the following Special Resolution was duly passed:
That the name of the Company be changed to:

NEW NAME Facn  Duy  BNenicuimevany RE:‘&E;.L\“.QL-\ M) s S G E G W

Sy TED

\ .
Signature: =
Ghairman,-Directer, Secretary or-Officer of the Company

Notes:
* Please delete as appropriate.

‘ NB. The copy Resolution must be filed with the Registrar of Companies within 15 days after the
‘ passing of the Resolution. Please insert name and address to which the certificate is {0 be sent

NG 12 {1835}

f,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1926828

I hereby cerfify that

FOOD AND AGRICULTURAL RESEARCH MISSION

having by special resolution changed its name,

I8 now incorporated under the name of

FOOD AND AGRICULTURAL RESEARCH
MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 JANUARY 1990

. -h_ [
[‘&EQW 2 Q‘btﬁt;’%ﬁg -2 P e

e D2 STEPHETNS

an authorised officer
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3igned ... .:f.ffﬁﬂf?“”"mgffiﬁﬂrf{.. AR R REETI Cﬁ\3
Peter W. Wilmot . v o *ﬁ
Hancrary Secretary v (%g‘ (AT
17 Dutober 1989 c: AR =
1 b 'ﬁl
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Food and bgri cultural Research Management Limited
fformerly Food and Agricultural Research Mission Limited)

I hereby certify that at an Extraordinary Ceneral Meeting of Food amd‘Q{ A W /
Agricultwral Revearch Misslon Limited held on 5 Dctober 1989 the following /&L/df -
$pecial Resolution was passed:

"phat the name of the Company be changed to Food and Agrlcultural
Research Management Limited".

%, 1 O3NOV 1989
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Chartered Accauntants
Fooop MR ke 0
LRI

v

Rargwiod House

Waiton Street

Aglesiury

Bucks KO 0P

Tel G296 43401

Telex 823245 6 A

Fax 6096436166

Rp ety et tect

{ vt d A Cota lpnd glamy
SN ot e et e
ity AL owiRr, . T
I TER S R S0 22T B

Pororer FU Mo g0l FUPRFARE IR

The Secretary
Foro limited

22 wilbeve Stcreet
I onden

Wiy RS

Dear Slir

Grant Thornton %

\Ox'l‘ﬂ%-l'%

15 January 194¢

In accordance with the Companies Act 1985 section 290, we wish to
inform you of our intentlon to resign as auditors of Farm Limited

with immediate effect.

In our opinion there are no circumstances connected with our
resignation which we consider should be brought te the notice of

the members or creditors of the company.

A& copy of this notice should be deposited with the Registrar of
Companies within fourteenr days of receipt,

Yours faithfully

(\;‘ \Ouv{l‘ /H;xw(?f\

Grant Thornton




12 L5k

¥OOD_AND AGRICULTURAL RESEARGR NANAGRMENY LIMITED

= o 2 e e

I heveby cortify that at an Extraordinavy Genaral Meetdng of Food and
Agricultoral Research Management Limlted held on 8 February 1590, the
followlng Resolurion wns passed,

"That with immediate effect Messvs Gurald Edelnmen be appointed
Auditors of Food and Agricultural Recearch Management Limited
in place of Messrs Grant Thornton.™

Signed ... .00 ede., et acrearaseree ceeses .
Peter W Wilmot
Honorary Secretary
3 March 1990
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