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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

= =y

Lo R I |

Name of company
« COMMENCE COMPANY No. 9123 LIMITED

[

o o ANES OLIVER GOLUBLATT
o - FENNUMORES. SOLICITORS, BOUVERTLE HOUSE,

o e 2200, STLBURY BOU' “WARL, CENTRAL MILTON KEYNES,

BUCKTNGHAMSHIRE. . MKS 111

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt
[parsoRnarsd: ax Hirector ox seaetany:of the sermmany i thx statematdsliiverad oxteney brarandan
serlion 28024 and that ali the requirements of the above Act in respect of the registration of tha above

company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
priwisions of the Statutory Declarations Act 1835

}cclfz}'ud at 25l _\AWL‘\_A_"J—’!’,_ Daclarant to sign below
(_‘5“‘\4\‘(‘;1 . W\\ AL L\."’iw N
N R PO U Lrua»r GG‘LU)’[AHT

T I U,_m day of haeee bs
<sine thrsand nige hundred gnd lA.\'tAl-l' b

| FOTVONIL VNI VIR & CFumes WaiGumery ),

biglire mu

Lior-Qathsor-Motary-Poblicdr-JUsues of

PG ORHTHEST

tha.BPoacs o Solicitor having the powers conferred on a

Commissioner for Oaths.

Ref : AJP,J0G.9016029.1

Presentor's name address and
reference (if any):

FENNEMORES,

SOLIGITJIRS, romcs f
BOUVERIE HOUSE, GO

200, SILBURY BOULEVARD, N K )Um..
GENTRAL MILTON KEYNES.

MkO 1L

el 2 0908 GTRAL

Compames Form 12 Stut-Plus LImImd Stor-Plus House, Greenies Pork, Princo George's Road, London SW192PU
A subsidiary of Stat-Plus Group PLC HHE

Post room




STAT-MLUS

Published with the approval of
Companies House, Cardiff,
{Approval CHA 3)

This form should ha complated in black,
Cempany name (in full)

Regist' “ad office of the company on
incarporauon,

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in tha box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquirigs about the
information shown in this form?
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Statement of first directors and
secretary andintended situation

of registered office

[;;- 259 £ 3 & G For official use :_a

Commence Tompany No, 9123 Limitedr

b v, AKae .t T

RQ| 108 y—Silhury Boulevard, N |

Central Milton Keynes, H

County/Region Buckinghamshire. !

X
Name TFennemores [
RA Bouverie House, |

200, Silbury Boulevard, |

Post town Central Milton Keynes, i

County/Region Buckinghamshire. I

Postcode MK 1LL ]

James Goldblatt, Fennemores Solicitors, 200, Silbury

_ Boulevaxd, Gentral, Milton Keyn es, Buckinghamshire,
Ref .:..AJP..J0G,9016029.1
Telsphone _ ons 678241 _

Postcode MKO 1LL

Extension 2170
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Conipany Secretary (sxmuw-5)

Name. *Styla/Tide
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usuai residential addrass musthe given.

In the case of a corporation, give the
ragistered or principal office address.

Consent signature

Directors (Seenoe 1 -5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous strname
Address
Usual residential addrass must be given.

In the case of a corporation, give the
registered or principal office addrass.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

l—(;slé(?ompany Rumber 3 2468375

MK Company Secretaries Limited

ADl 198, Silbury Boulevard,

Central Milton Keynes,

Posttown Milton Keynes,

County/Region Buckinghamshire.

Postcode MK9 1LL | Country  England
| consent to act as secretary of the company named on page 1

Sarah Chilver (Authorised Signatory) For and on behalf of
MK Company Secretaries Limited

Signed _C jA/g’A At Date

27th March, 1991

CbB| Company Number : 2468574 |

MK Company Directors Limited I

Ap| 198, Silbury Boulevard, “

Central Milton Keynes, N

Post town Milton Keynes, I

County/Region Buckinghamshire. f

Postcode K? 1LL b country England |

0o 192 {30 Nationality |NA|  English |

oc Provision of Company Directorship Services |
op [None

| consent to act as director of the company named on page 1
James QOliver Goldblatt (Authorised Signhatory) For and on
behalf of MK Company Directors Limited

Signed :I;Lmar_,, Gn-ﬁjlhlﬂul_ Date 37th Merch, 1991.




Rivestors (continued)

{See noted £ - 5}
Nzme. *Styla/Title
Forenames
Surname
*Honours etc
Pravious forenames
Previous surname

Address

Usual residential address must ba given.
in the case of a corporation, give the
ragistered or pr'acipal office address.

Date of birth
Businass occupation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
is signed by the
subscribers.

Delate if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribors
must sign elther
personally or by a
person or persons
authorised to sign
for them,

Page 3

[c’l Company Number 3 2468575

-

MK Company Secretaries Limited

o  tama L

[ap] 198, Silbury Boulevard,

Central Milton Keynes,

Posttown Milton Keynes,

County/Region Buckinghamshire, _J
Postcode MK9 ILL | Country England |
po|0 9103290 Nationality |NA English i

QC| Provision of Company Secretarial Servic

es |

oD None

I consent to act as director of the company named on page 1
Sarah Chilver (Authorised Signatory) For and on behalf of

MK Company Secretaries Limited

signed S 2@, Tl Date 27th March, 1991,

Fennenore,.

Signature of agent on behalf of all subscribers  Date 27th March, 1991,

Sigh\ Date

Signed \ Date

Signed \ Date

™~

Signed \Bat\e

.

Signed Date \

Signed Date

o~




COMPANY NUMBER :
THE COMPANIES ACT 1983
PRIVATE COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSQCTATION

28 HAR
£50 FEE

COMMENCE COMPANY NO. 9123 LIMITED

The name of the company 1s “Coamence Company No. 9123 Limited®
(hereinafter called *the Company").

The registered office of the Company is to be situate in
England and Vales,

The objects for which the Company is established are:

a)

to carry on all or any of the businesses of general
merchants and traders, cash and credit traders,
nanufacturers' agents and representatives, insurance
brokers and consultants, estate and advertising agents,
mortgage brokers, financial agents, advisers, managers
and administrators, hire purchase and general
financiers, brokers and agents, commission agents,
importers and exporters, manufacturers, retallers,
vholesalers, buyers, sellers, distributors and shippers
of, and deslers in all products, goods, vares,
merchandise and produce of every description, to
participate in, undertake, perform and carry on all
kinds of commercial, industrial, trading and financial
operations and enterprises; to act as business and
office managers, messengers, telephone operators,
forwarding agents and commerclal agents, and to provide
a telephone answering service for subscribers and
others, and to act as consultants and operators in
connection with any service or services from time to
time provided by the Post Cffice; to act as a service
company and provide accounting, secretarial, and cffice
services, staff, equipment, publications, transport and
all services as may be required for the running of any
office or business or for the conduct of any profession,
trade, industry or commercial enterprise; to carry on
all or any of the businesses of financiers for the
promotion of the sale for cush or on credit, or the
supply under hire purchase agreements, easy payment
systems or otherwise, of goods, wares, produce and
merchandise of every description, merchant bankers, the
businesses of a confirming house and of an issuing
house, company promoters, bill discounters and fund
managers; t+o glve guarantees or supply security for the
payment of money or the performance of any obligations
or undertakings; to act as a holding company; to carry
on all or any of the business of mortgage brokers,
insurance brokers, finance brokers, commodity brokers
and dealers, commission agents and importers and
exporters of goods, wares, produce and merchandise of
every description; to act as general Dbusiness
consultants and market research specialists, experts and
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b)

c)

d)

e)

£)

advisers in business, office and other systems and cast
snalysis, efficiepcy techniques, marketing ang sales
promotion; to create, establish and maintain an
organisatiocn for the purghase, sale, vending,
distribution, advertising or iIntroduction of produce,
merchandise, goods, wares and commodities of every
description; to carry on all or any of the businesses
of haulage and transport contractors, removers, general
storekeepers and warehousemen, mail order specialists,
and railvay, shopping and forwarding agents; sand to act
as general merchants;

to carry on any other trade or business which can in the
opinion of the members or directors of the Company be
conveniently or advantageously or profitably carried on
in connection with or ancillary to any of the business
of the Company or calculated directly or dindirectly to
enhance the value or render more profitable any of the
Company's assets;

to assume the obligations or any of them arising £rom
the formation of the Company and in particular but
without limit to pay all costs, charges and expenses
incurred oxr sustained in or about the promotion or
establishment of the Company or which the directors may
consider to be in the nature of preliminary expnnses;

to undertake or acquire all or any part of the business,
assets and liabilities of or any share in any company,
partnership or person carrying on or proposing to carry
on all or any of the objects for the time being of the
Company, or to amalgamate, enter into partnership, share
profits, co-operate, or engage in mutual assistance with
any other company, partnership or person or for
subsidising or otherwise assisting any such cowrpany,
partnership or person, and to give or accept by way of
congideration for any of the acts of things aforesaid or
property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to hold
and retain, or sell, mortgage, charge and deal with any
shares, debentures, debenture stock or securitles
however received, and to conduct and carry on, liquidate
or wind up any such business;

to apply for, subscribe, take, purchase or othervise
acquire, hold and deal with shares, debentures, options
or other interests in or securities of any other company
so as to benefit directly or indirectly the Company or
enhance the value of its property, and to co-ordinate,
finance, manage, supervise or control the business and
operations of any company in which the Company may hold
such interest;

to acquire and take options over and deal with any
property vhatsoever, including but without limit any
shares in the capital of the Company, and any rights or
privileges of any kind over or in respect of any
property, and without limit to purchase, take on lease,

AJP/J0G:CM9123:9016029/001.:21.03.91 Page 2




g}

h)

i)

kD

k)

1)

exchange, hire, or othervise acquire any estate o
interest in any reason or personal property, and to deaal
with the same or any part thereof;

to promote any other business for the purpose of
acquiring the whole or apy part of the business,
property, undertaking or liabilities of the Company or
of any business, property, undertaking or liabilities
vhich may appear likely to enhance the value of any
property or business of the Company, and to subscribe
for, purchase or otherwvise acquire or place or guarantse
the placing of or underwrite all or any part of the
shares, debentures or securities of any such company as
aforesaid;

to sell, 1let, exchange, dispose of, turn to account,
grant licences, options, rights or privileges im vespect
of, mortgage, charge or otherwise deal with all or any
part of the business or property of vhatever nature of
the Company, and to deal in any manner as aforesaid with
the same or any part thereof either together or in
portions for such consideration wvhether shares,
debentures, options, cash or real or perscnal property
of any other nature without limit as the members or the
directors of the Company may think fit;

to erect, build, manufacture, improve, manage,
construct, repair, maintain, alter or develop any real
Or personal property;

to invest and deal with any moneys in any manner, and to
hold, alter, dispose of or otherwise without limit deal
with any investments so made;

to receive money on deposit or loan, and to borrow or
raigse money or credit as may seem expedient without
limit and whether with or without any security or
guarantee therefor, and to issue any debentures or
debenture stock whether perpetual, irredeeemable or
otherwise;

to issue or grant any mnmortgage, charge, standard
security, lien or other security upon all or any part of
the property or assets whether present or future and
including but without limit the uncalled capital of the
Company, and also by any such means to secure and
guarantee the performance by the Company, any holding,
subsidiary or assoclated company of the Company, or any
other person, £firm or company of any obligation
undertaken by the Company or any of them as the case may
be, and to stand security or guarantotr for or otherwise
support any obligation of any other person, firm or
company whether by personal covenant, mortgage, charge,
standard security or lien upon the whole or any part of
the undertaking, property and assets of the Company
vhether present or future including but without limit
its uncalled capital;

AJP/JOG:CHS123:9016029/001:21.03.91 Page 3



n)

n)

o)

P)

q)

r)

8)

to. advance or lend soney or give any credit to apy
person, firm or compspy as the directors or members Ry
think £it, and to give financia)l assistance as
statutorily permitted for the acquisition or redemption
of any shares, debentures, opfion rights or ather
security of the Company;

to draw, issue, accept, endorse, discount, negotiate,
make or deal with as may seem expedient cheques, bhills
of exchange or lading, promissory notes, warrants,
coupons, debentures, and other negotiable or
transferable notes or instruments;

to seek any permission, order, privilege, charger,
concession, decree, right or licence from any government
department, national, local or other statutory authority
or official body in any part of the world where the
Company does or may do business or other official
sanctions for enabling the Company to pursue any of its
objects for the time being or for any other purpose
vhich may seem calculated directly or dindirectly to
promote the Company's interests, and comply with the
same, and to oppose or defend any proceedings or
application vhich may seem directly or indirectly to
advance or prejudice the Company's interests as the case
may be;

to seek in any part of the world and deal with, grant or
obtain licences in respect of, manufacture under,
operate, test, improve, or experiment on any inventdion,
discovery, copyright, patent, Dbrevet d'invention,
licence, secret process, trade mark, service mark,
design, registration, protection and concession as may
seem expedient or beneficial, and to register,
re-reglster, disclaim, alter, modify, use, and turn to
account the samg or eny of them;

to act as principal, nominee, agent (whether disclosed
or undisclosed), broker, trustee, factor, contractor or
sub-contractor in any part of the world;

to pay, reward or remunerate anyone supplying goods or
services to the Company by cash, goods, services or any
securlties of the Company;

to give to any charitable, benevolent or public cause or
object which may be for the benefit of the Company or
ray holding, subsidiary or associated company of the
vompany or any directors or employees thereof, and to
provide or pay towards any pension, annuity, gratuity,
insurance, superannuation or other allowance or benefit,
and generally to provide advantages, facilities and
services for any persons who are or have been directors
of, employed by or serving the Company or any holding,
subsidiary or associated company of the Company or any
predecessor thereof and to the members of the family,
dependants, personal representatives or nominated
beneficiaries of any such persons, and to set up,

AJP/J0OG:CM9123:9016029/001:21.03,91 Page 4




establish, maintain, provide, contribute tovards and T
lend in favour of any imcentive, profit-sharing, opticn, '

or savings related scheme for the benefit of the

employees of the Gompany or any holding, subsidiary or

essociated company as aforesaid;

£) to distribute among the members of the Company in specie Y
or otherwise any property of the company of whatever
nature, including but without limit the shares,
debentures or other securities of any other company R
taking over the whole or any part of the undertaking, .
assets or liabiliries of the Company, and to purchase or .
assist the purchase of or redeem the shares for the time
peing (including &ny redeemable shares) or reduce the
capital of the company in any manner permitted under .
part V of the Act; T

u) to carry on any of the objects for the time being of the : )
Company in any part of the world as principal or by or e

through agents, trustees, brokers, sub-contractors or
othervise and either alone or with any other person,
firm or company;

V) to do all things specified for the time being in the N-‘ ’
articles of agsociation of the Company. LT

The objects in each preceding sub-clause shall not be in any SO
way limited or restricted by reference to or inference from the P
terms of any other sub-clause herein except as may be expressly v
stated, or by the name, place or date of incorperation of the oot
Company. Each sub-clause, object and power herein shall be a -

main object of the Company and not ancillary or subsidiary to N
any other sub-clause, object or powver herein. The Company IR
shall have as full a pover to exercise all or any of the o s

objects and powers in each sub-clause herein as if each N
sub-clause contained the objects of a separate company. Wt
Reference to any company herein shall be deemed to include any A
body whether incorporated or not and wherever in any part of F -
the world set up, established or registered. W

4. The liability of the members is limited. "

5. The share capital of the Company is £1,000 divided into 1,000
ordinary shares of £1.00 each.

AJP/JOG:CH9123:9016029/001:21.03.91 Page 5




Ve, the subscribers to this memorandum of association, agree tg take
the nugber of shares shovn below against our respective names.

Name and addresses of Kumber of shares taken by
subscribers each subscriber

Farmer Goldlbldl

{Authorised Signatory)
For and on behalf of

MK Company Directors Limited 1
198 Silbury Boulevard

Centxal Milton Keynes ,

Buckinghamshire

MK9 1LL

Signed in the presence o
Richard Conway

198 Silbury Boulevard
Central Milton Keynes
Buckinghamshire

MK9 1LL ' .

el

(Authorised Signatory)
For and on behalf of

MK Company Secretaries Limited 1
198 Silbury Boulevard
Central Milton Keynes
Buckinghamshira

¥K9 1LL

—

Signed in the presence off
Richard Conway

198 Silbury Boulevari
Central Milton Keyne.
Buckinghamshire

MK9 1LL

i
-~
Dated _/,79"' March, 1991,
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CQHPANY NUMBER. ;

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION

COMMENGE COMPANY NO. 9123 LINITED

PRELIMINARY

|
1 1.
|

(1) In the articles of association here set forth (hereinafter
called "the Articles") the expression *the Act"™ means the
Companies Act 1985, and, for the purpose of the Articles,
Table A in the Companies (Tables A to F) Regulations 1985
§.I. No 805 or any alteration or replacement therecof
(hereinafter called "Table A"} as statutorily in force on the
date when the Articles are adopted by the company naned above
(hereinafter called *the Company") is deemed to be included
in and shall be construed as one with the Act.

(2) The Regulations contained in Table 4 are adopted by the
Company subject to and together with the Articles (such
regulations and the Articles are together hereinafter called
"the Repulations") and deemed to be comprised within the
expression "the regulations® as used in Table A).

(3) Words and expressions used in the Regulations, unless the
context othervise requires, have the same meaning as in the
Act.

{4) Statutory references in the Articles shall include, subject

as aforesaid, the statute as may be amended, extended or
applied by or under any other wtatutory provision or as
re-enacted.

PRIVATE COMPANY

2. The Company is to be a private company and shall not offer any of
its shares or debentures, whether for cash or otherwvise, to the
public or allot or agree to allot any shaxes in or debentures of the
Company with a view to all or any of those shares or debentures
being offered for sale to the public.

SHARES

3. The authorised share capital of the Company is £1,000 divided into
1,000 ordinary shares of £1 each.

4, The shares and any right to subscribe for, or convert any security

into, shares in the Company or any of them for the time being (other
than shares shown in the memorandum of association of the Company to
have been taken by the subscribers thereto or shares allotted in
pursuance of an employees' share scheme) may be allotted to such
persons, at such times, but subject as hereinafter mentioned, in
such proportions, upon such terms (except at a discount) and with
such rights or restrictions, including but without limit as to
differentiation between members of calls, as the Directors, subject
to the Articles, shall think fit.

AJP/J0GG:CAS123:9016029/001:22.03.91 Page 1




i

10.

11.

Any pre-emption rights on the allotment of shares conferred by
statute from time to time are hereby excluded pursuant to the
provisions in that bekslf i1 gaction 91(1) of the Act,

The Directors are authorised to exercise the power of allotpent of
the Comrany subjest ag aforesaid generally and unconditionally, but
s0 that such authority will expire on the date of the Fifth
anniversary of the dincorporation of the Company, except that
thereafter the Directors may exercise the said powver of allotment in
pursuance of an offer or agreement made by the Company befores such
date or in pursuance of any authority given ia accordance with the
Act.

The maximum amount of shares that may be allotted by the Directors
hereunder is the nominal amount for the time being, but only until
the date of the fifth anniversary aforesaid, of the authorised but
unissued shave capital of the Company.

The Company may in accordance with and subject to part V of the Act
and all other provisions for the time being (if any) therefor:

(1) give financial assistance directly or indirectly fou the
purpose of acquiring any shares in the Company, or its
holding company, or subsidiary company of its holding
company, if any;

(2) issue shares which &are to be redeemed or &are liable to be
redeemed at the option of the Company or the holder thereoi
except that no redeemable shares may be issued at any time
wvhen there are no issued shares of the Company which are not

redeenable;
{3) purchase its own shares including its own redeemable shares;
(4) make a payment in respect of the redemption or purchase of

any of its own fully-paid shares out of the distributable
profits of the Company or the proceeds of a fresh issue of
gshares or, so long as the Company 1s a private company,
capital, or, so long as aforesaid, partly one way and partly
another, and as to redemption on such terms and 1in such
manner as may be determined at any time or timeg vy the

Directors.

Any shares purchased or redeemed by the Company as permitted by
Article 8 shall be treated as cancelled.

The certificate or warrant of any security issued or granted by the
Company defaced, lost, worn-out or destroyed may be renewed on
payment of a fee on such terms as to evidence and indemnity, and the
payment of all expenses of the Company of investigating evidence, as
the directors shall think fit, and on the return to the Company of
any certificate or warrant as the case may be to be renewed which is
defaced or worn-out.

The Company, 1f the Directors think fit and subject to such terms
and conditions (if any) as to requisition of, or submitting any

AJP/JOG:CA9123:9026025/001:22.03,91 Page 2



12,

13,

14,

LIEN

15,

resolution to, or attending and voting at any meeting and as to a’ay
other matter zs they may from time to time decide, may:

(1) issue under its common sezl 4 warrant with respect to any
fully.paid shares stating that the bearer of the warrant 3s
entitled to the shares therein specified, and

(2) provide by coupons or othervise for the payment of future
dividends eon the shares included in the warrant.

Provided always that the shares specified in Article 11 nmay be
transferred hy delivery of the warrant, the holder of any such
wvarrant may surrender the same at any time for cancellation and
thereupon his name shall be entered in the regilster of membars, and
the bearer of any share warrant dissued by the Company shall be
deemaed to be a member of the Company to the full extent.

A new warrant shall not be issued to replace one that has been lost
unless the Directores are satisfied beyond reasonable doubt that the
original has been destroyed.

The liability of any member in default in respect of a call shall be
increased Dby interest payable at such rate without limit as the
directors may determine on any amount called and by the addition of
all costs, charges and expenses that may have been incurred by the
Company by reason of such non-payment, and subject hereto Regulation
18 of Table A is adopted.

The lien conferred by Regulation 8 of Table A shall alse attach to
fully paid up shares and to all shares registered in the name of any
person indebted or under liabi'* y of any kind to the Company,
whether he shall be the sole regiscered holder thereof or shall be
one of two or more joint holders, and Regulation 8 of Table A shall
be construed accordingly.

TRANSFER OF SHARES

16,

17.

For the purpose of Articles 17 and 18:

(1) the word "Member" shall not include a person who holds shazves
only in the capacity of trustee, lepal  persunal
representative or trustee in bankruptey but shall include a
former Member in any case where the person concerned ceased
to be a Member as the result of the creation of the relevant
trust; and

(2) the words "a Hember of the family of a Member" shall mean the
husband, wife, widow, widower, child and remoter issue,
(including a child by adoption), parent (including adoptive
parents), brother and sister (whether of the £full or hslf
blood, and dncluding a brother or sister related by
adoption), and child and remoter issue of any such brother or
sister (including a child by adoption), of the Member.

The Directors shall, subject to Regulation 24 of Table A, register
the transfer or, as the case may be, transmission of any shares:

AJP/J0G:CA9123:9016029/001:22,03.91 Page 3



1s.

(1) to a2 member of the family of a Nember or of a decexseqd
Member; or

{2) to any person or persons acting in the capacity of trustee or
trustees of a trust created by a HMember {inter vivos or by
vwill) or, upon any chapge of truystees of & trust so created,
to the new trustee pr trustees (so that any such transfer as
aforesaid shall be registered pursuant to this paragraph only
if such sharps are to be held upon the terms of the trust)
provided that:

(a) there are no persons beneficially interested under the
trust other than the Member or members of his family;

(b) the voting rights conferred by any such shares are not
exerciseable by or subject to the consent of any
person other than the trustee or trustees of the trust
or the Member or members of his family; and

(c) the Directors are satisfied that the trust is and is
intended to remain a trust the sole purpose of which
is to benefit the Member or members of his family; or

(3) by the trustee or trustees of a trust to which paragraph (2)
above applies to any person beneficially interested under the
trust being the Member or a members of his family; or

(4) to the lepal personal representatives of a deceased MNember
vhere under the provisions of his Will or the laws as to
intestacy the persons beneficially entitled to any such
shares, whether Il1mmediately or contingently, are members of
the family of the deceased Member;

(5) by the legal personal representatives of a deceased Member to
a member or members of the family nf the deceased MHember.

In any case vhere any shares are held by the trustee or trustees of
a trust following a transfer or transfer made pursuant to Article 17
(2) and it shall come to the notice of the Directors that not sll
the persons beneficially interested under the trust are members of
the family of the Member Dby vwhom the trust was created, the
Directors may at any time within 28 days thereafter resolve that
such trustee or trustees do transfer such shares and, thereupon:

(1) such trustee or trustees shall be deemed:

{a) to have served a transfer notice comprising shares
pursuant to Article 21; and

(b) to have specified therein the fair value to be
certified in accordance with Article 32;
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19.

20.

21.

(2) the provisions of Articles 22 to 38 (both inclusive) shall
take effect accordingly; and

(3) notice of such resolution shall immediately be glven to such
trustee or trustees,

Notvithstanding the provisions of Articles 16 to 18 (both inclusive)
and Articles 20 to 38 (both inciusive)}, the Directors may decline to
register any transfer or transmission of any share (whethsr or not
it is a fully paid share) vhich vould othervise be permitted without
giving any reason therefor (and Regulation 24 of Table A shall be
modified accordingly) if it is a twansfer:

(1) of a share made pursuant to Article 38;

(2) of a share made pursuant to Article 17 by a Member of the
Company who is employed by the Company in any capacity,
provided that this restriction shall not apply to such
Member's legal personal representatives.

WVhenever any Member of the Company who is employed by the Company in
any capacity (whether or not he is also a Director) ceases to be
employed by the Company otherwise than by reason of his death, the
Directors may at any time not later than six meonths after his
ceasing to be employed resolve that such Member do retire, and
thereupon:

(1} such Member shall, unless he has already served & transfer
notice (as defined in Article 21) be deemed:

(a) to have served a transfer notice pursuant to Article
21; and
(b) to have specified therein the fair wvalue to be

certified in accordance with Article 32; and

(2) notice of the passing of any such resolution shall
immediately be given to the Member affected by it.

Save where a transfer is made pursuant to Article 17, any person
("the proposing transferor") proposing to transfer any shares shall
give notice in writing ("the transfer notice") to the Company that
he desires to transfer such shares and specifing the price per share
which in his opinion constitues the fair value thereof, and:

(1) the provisions of Articles 22 to 38 (both dinclusive) shall
apply to any transfer notice; and

{2) for the purpose of this Article and of Articles 22 to 38
(hoth inclusive) the falr value of each share comprised in
the transfer notice:

(a) shall be 4its wvalue as a rateable proportion of the
total value of all the issued shares of the Company;
and
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22.

23

24,

25,

26.

27.

28,

29.

30.

(b) shall not be discounted or znhanced by referance tg
the pumber of shares referred to 3in the iransfer
nGLiCEn

The transfer notice shall constitute the Company the agent of the
proposing transferor for the sale of all (but not some of) the
shares comprised in the transfer notice to any Member or Members
willing to purchase the same ("the purchasing Member*) at the price
specified therein or the fair value certified in accordance with
Article 32 (vhichever shall be the lower).

A transfer notice shall not be revocable except with the sanction of
the Directors.

The shares comprised in any transfer notice shall be offered to the
Members (other than the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively.

An offer made pursuant to Article 24 shall be made by notice in
writing ("the offer notice") within seven days after the receipt by
the Company of the transfer notice.

The offer notice shall:
(1) state the price per share specified in the transfer notice;

(2) limit the time in which the offer may be accepted, being,
subject to Article 30 below, not less than 21 days nor more
than 42 days after the date of the offer notice.

For the purpose of Article 26 (2), an offer shall be deemed to be
accepted on the day on vhich the acceptance is vreceived by the
Company.

If all the Members did not accept the offer in respect of their
respective proporticns in full, the shares not so accepted shall be
used to satisfy the claims for additional shares as nearly as may be
in proportion to the number of shares already held by them
respectively, provided that no Member shall be obliged to take more
shares than he shall have applied for.

If any shares shall not be capable without fractions of being
offered to the Members in proportion to their existing holdings,
then:

(1) those shares shall be offered to the Hembers, or some of them
in such proportions or in such manner as may be determined by
lots drawn in regard thereto; and

(2) the lots shall be drawn in such manner as the Directors may
think fit.

If a certificate of wvaluation is requested under Article 31, the
offer shall remain open for acceptance for a pericd of 14 days after
the date on which notice of the fair value certified in accordance
with Article 32 shall have been given by the Company to the
Members,
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3%,

32,

33‘

34,

350

36.

37.

Any Member may, not later than eight days .ter the date of the
offer notice, serve on the Company a notice in writing requesting
that the Auditor for the time being of the Company (or, at the
digcretion of the Auditor, a person nominated by the President for
the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) certify in
writing the sum which in his opinion represents the fair value of
the shares comprise in the transfer notice as at the date of the
trangfer notice, and for the purpose of this Article reference to
"the Auditor" shall include any person so nominated.

Upon receipt of such notice the Company shall instruct the Auditor
to certify the fair value as requested by the Member so permitted by
Article 31,

The costs of such valuation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any one or more of
them as the Auditor in his absolute discretion shall decide.

In certifying fair value in accordance with Article 32, the Auditor
shall be considered to be acting as an expert and not as an
arbitrator or arbiter and, saccordingly, any provisions of law or
statute relating to arbitration shall not apply.

Upon receipt of the certificate of the Auditor, the Company shall by
notice in writing inform all Members of the fair wvalue of each share
and of the price per share at which the shares comprised in the
transfer notice are offered for sale, vhich shall be the lower of:

(1) the price specified In the transfer notice; and
(2) the fair value of each share.

If purchasing Members shall be found for all the shares comprised in
the transfer notice within the appropriate period specified in
Articles 26(2) and 30, then:

(&9)] the Company shall not later than seven days after the expiry
of such appropriate period give notice in writing ("the sale
notice") to the proposing transferor specifying the
purchasing Members; and

(2) the proposing transferor shall be bound upon payment of the
price due in regpect of all the shares comprised in the
transfer notice to transfer the shares to the purchasing
Members.

if in any case the proposing transferor after having become bound as
set out in Articla 36(2) makes default in transferring any shares,
then:

(1) the Company may receive the purchase money on his behalf;

(2) the Company may authorise some person to execute a transfer
of such shares in favour of the purchasing Members;

(3) the receipt of the Company for the purchase money shall be a
good discharge to the purchasing Members; and
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38,

39'

40.

{4)  the Company skall pay the purchase momey inte 3 separate hank
acgount,

If the Company shall not give a sale notice to the proposing
transfevor vithin the time specified in Article 36, he shall, during
the period of 30 days next following the expiry of the time so
specified, be at liberty, subject to Article 19, to tvansfex all or
any of the shares comprised in the transfer notice to any person oy
persons.

In the application of Regulations 29 to 31 (hoth inclusive) in Table
A to the Company:

(1) save where the proposed transfer or transamission falls within
Article 17 ("a permitted transfer") any person becoming
entitled to a share in consequence of the death or bankruptcy
of a Member shall give a transfer notice before he clects in
respect of any share to be registered himself or to execute a
transfer;

(2) if a person s0 becoming entitled shall not have executed a
permitted transfer or given a transfer notice in respect of
any share within six months of the death or bankruptcy, the
Directors may &t any time thereafter upon resolution passed
by them give notice requiring such person:

{a) within 30 days to execute permitted transfers; or

(b) give a transfer notice in respect of all the shares to
which he has so become entitled and for vhich he has
not previously done so;

{3) if a person who has been given such a notice as is mentioned
in paragraph (2) of this Article 39 does not comply with the
requirements of that notice, he shall at the end of such 30
days be deemed to have given a2 transfer notice pursuant to
Article 21 relating to those shares in respect of which he
has still not executed permitted transfers or given a
transfer notice;

(4) where & transfer notice is given or deemed to be given under
this Article 39, and no price per share is specified therein,
the transfer notice shall be deemed to specify the sum which
shall, on the application of the Directors be certified in
writing by the Auditors in accordance with Article 32 as the
fair value thereof.

The transferee of any fully paid share or shares need not execute
vhether under seal or under hand the instrument of transfer of that
share or of those shares,

HEMBERS

41.

Regulation 41 of Table A is adopted with the addition at the end
thereof of the words "and if at the adjourned meeting a quorum is
not present within fifteen minutes from the time appointed for the
meeting or if during the meeting a quorum ceases to be present the
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42,

menber or members present eatitled to be counted in a guorum shall
be a quorum’ subject =as hereinafter may be mentiomed, and
Regulstions 56 and 62(a) of Table A are adopted with "2&°
substituted for *48* respectively. )

Any resqlution may be proposed and passed as special, extraordinary,
ordinary or othervise notvithstanding that the Company has given
less than twenty-one or fourteen days' notice therecef, or of the
neeting or adjourned meeting at which it is proposed to be passed,
as the case may be, if it is so agreed by a majority in number of
the members having a right to attend and vote on the resolution
together holding wvot less than 95X in nominal value of the shares
giving that right, and subject hereto Regulation 58 of Table A is
adopted,

GENERAL MEETINGS

43.

TN

4 poll may be demanded at any general meeting by any member entitled
to vote thereat, and subject hereto Regulation 46 of Table A is
adopted,

On a show of hands or on a poll votes may be given either personally
or by proxy.

DIRECTORS

45,

46.

47.

48.

49,

The number of the Directors may be fixed by the Company, but wunless
and until so fixed there shall be no maximum number and the minimum
number shall be one.

The continuing Director or a sole continuing Director may act
notwithstanding any wvacancies in their number, and in the event of
there being only one Director in accordance with the regulations he
shall be deemed to constitute & quorum and have full authority to
exercise all the powers and discretions by the Articles expressed to
be vested in the Directors, and Regulations 64 and 90 of Table A are
not adopted, and subject hereto and as hereinafter mentioned
Regulation 89 of Table A is adopted.

The Directors need not retire by rotation vr at the first annual
general meeting and therefore Regulations 73 to 78 of Table A are
not adopted, and, subject to the articles, Regulation 79 of Table A
except the final tvo sentences thereof is adopted.

The Company may by ordinary resolution appoint & person who is
willing to be a Director either to £ill a casual vacancy or as an
additional Director.

Each Director shall have power from time to time to nominate another
DPirector, or any person not being a Director approved Dy the other
Directors, to act as his alternate, and at his discretion to remove
such alternate Director, save that a person not being a Director who
is appointed as an alternate shall not appoint an alternate, and in
relation thereto the following provisions shall apply.

(1) An alterpate Director shall be subject to all the terms and
conditions existing with reference to the other Directors
except as to power to appoint an alternate Director and
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repuneration, and, subject to his giving to the Company an -
address at vhich notices may be served on him, he shall be i
entitled to receive notice of all meetings of the Directors :
and shareholders and to attend, speak and vote thereat wvhen :
his appointer is entitled to but is not present,

(2) One person may act as alternats Director to more than one h
Director, and while he is so acting he shall be entitled to a .
separate vote for himself If he is already a Director and for o

each Director he is representing.

(3) Any appointment or removal by any Director of another person | -
as his alternate Director may be made by letter, cable,
telegram, facsimile transmission or telex or in any other
manner approved by che Directors. -

(4) Vhen a Director ceases to be a Director any alternate
appointed Dby him shall thereupon cease to be and have any
pover as a Director Provided always that any alternate
Director shall bhe deemed to be re-appointed at the meeting
vhen his appointer is re-appointed wunless the contrary e
intention is expressed in writing by his appointer, '

(5) 4 Director shall not be lisble for the acts and defaults of .
any alternate Director appointed by him, R

(6) An alternate Director shall during his appointment be an e
officer of the Company and shall not be deemed to be an agent N
of his appointer. an

(7} An alternate Director shall not be taken into account in
reckoning the minimum or maximum number of Directors for the
time being, but he shall be counted for the purpose of
reckoning whether =a quorum is present at any meeting of the
Directors attended by him at which he is entitled to vote.

(8) An alternate Director shall not be entitled to receive any
emoluments from the Company in respect of his position as an o
alternate Director Provided always that the Company may pay g
all travelling, hotel and other expenses properly incurred by
him in attending and returning from meetings of the Directors o
or any committee thereof or general meetings of the Company e
or in connection with the business of the Company, and
Regulations 65 to 69 of Table A are not adopted.

50. Subject to any written agreement between the members, the Directors
may receive such emoluments (vhether by way of fees, salary,
commission, participation in profits, or partly in one way and
partly in another or otherwise) as shall from time to time be R
determined by the Company In general meeting, and any Managing f;-
Director may recelve such emoluments determined as aforesaid, and e
Regulation 82 of Table A is adopted as if it applied to all such
emoluments as aforesaid, and Regulation 84 of Table A is adopted
except the last sentence.

51. Subject to the Articles, a Director shall be entitled tc demand a if f?
poll on any resolution for his removal from office and for the A
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52

53,

54.

55,

56.

alkeration of this Article, and subject hereto Regulatioas 46 and 34
of Table A are adopted,

The Directors gpay issue any securities subject to section 80 of the
Act and to the articles as they may think fit,

The Directors may exercise all the powers of the Company to borrow
or ralse money, and to mortgage or charge its undertaking, property
and uncelled capital, nr any part thercof and to issue debentures,
debenture stock and other securities whether outright or as a
security for any debt, 1liability or obligation of the Company or of
any third party (including its holding company).

The Directors may retain any benefits received by them or any of
them by reason of the exercise of any povers in clause 3(s) of the
memorandun of association, and subject hereto Regulation 87 of Table
A is adopted.

The contemporaneous linking together by telephone of a number of the
Directors not less than the quorum and the Company Secretary,
wherever in the world they are, shall be deemed to constitute a
meeting of the Directors so long as the following conditions are
met:

(1) All the Directors for the time being entitled to recelve
notice of any meeting of the Directors (including any
alternate for any Director) shall be entitled to notice
(which may itself be given by telephone) of any meeting by
telephone and to be linked by telephone for the purpose of
such meeting.

{2) Each of the Directors taking part and the Company Secretary
must be able to hear each of the other Directors taking part
subject as hereinafter mentioned throughout the meeting.

(3) At the commencement of the meeting each Director must
acknowledge his presence to all the other Directors taking
part,

(4) Unless he has previously obtained the consent of the Chairman

of the meeting, a Director may not leave the meeting by
disconnecting his telephone and shall be conclusively
presumed to have been present and to have formed part of the
quorum throughout the meeting.

(5) The meeting shall be deemed to have been validly conducted
notwithstanding that a Director's telephone is accidentally
disconnected during the meeting, and the proceedings thereof
shall be deemed to be as valid as if the telephone had not
been disconnected.

(6) A minute of the proceedings shall be sufficient evidence
thereof and of the obserwvance of all necessary formalities if
certified by the Chairman and the Company Secretary.

A Director may wvote as & Director in regard to any contract or
arrvangement in which he is interested or upon any matter arising
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37,

thereout, and such vote shall be counted and he shall be counted in
the quorum present at the wmeeting wvhen any such contpact or
arrangement is under consideration, and subject hereto Regulations
85 and 89 of Table A are adopted.

The Directors shall cause minutes to be made for the purposes of
gection 382 of the Act, vhich, together with all registers, records
or other information statutorily or otherwvise required to be
registered or recorded by the Company, may be recorded in bound
books or some other means as the Divectors may determine so leng as
the recording is capable of being reproduced in legible form and
adequate precautions are taken for guarding ageinst falsification
Provided always that the Directors need not sign their names for the
purpose of recording their attendance at any meeting.

DELEGATION OF DIRECTORS' POWERS

58.

39.

The Directors may delegate any of their powers to committees,
vhether consisting of & member or members of the Board of Directors
or not, as they think fit.

Any committee so formed shall, in the exercise of the power so
delegated, conform with any regulations that may be imposed on it in
vriting by the Directors. Subject hereto, Regulation 72 of Table A
is adopted.

REMOVAL OF DIRECTORS

60. In addition to the power of removal by ordinary resolution under
section 303 of the Act the Company may by extraordinary resolution
remove any Director before the expiration of his period of office
notwithstanding anything 4in the regulations or in any agreement
between the Company and such Director, and may by ordinary
resolution replace him.

DISTRIBUTIONS

61. Any dividends resolved to be recommended, declared or paid, any sum

resolved to be capitalised and the assets of the company to be
divided on a winding up shall be paid or distributed, subject to the
Articles and the rights attaching to the shares, in proportion to
the nominal amount of the shares (vhether or not fully paid) held by
the members entitled thereto Provided always that if any share 1is
issued on terms that it shall rank for dividend as from a particular
date, that share shall rank for dividend accerdingly, and Regulation
104 of Table A is not adopted.

INVESTIGATION OF SHAREHOLDINGS

62.

(1) The Directors may by notice in writing at any time or times
require any Member (hereinafter called "the requisitioned
Yember") to indicate the capacity in which the requisitioned
Member holds any shares (hereinafter called "the investigated
shares") in the capital of the Company.

(2) For so long as the requisitioned member does not identify
the absolute beneficial owner of the investigated shares the
requisitioned Member, so far as the Directors shall think
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fit, shall nor be entitled in respect of the investigated
shares or any of them to:

(a) receive notice of, attend (whether personally or hy
proxy), spesk or vote at any general meeting of the
Company;

{b) transfer them;

(c) geceive any distribution whether by way of dividend,
interim dividend or bonus; or

{d} acquire or renounce the right to other shares issued
by the Company.

INDEMNITY

63.

Subject to section 310 of the Act and whether or not in connectien
vith any application under sections 144 or 727 of the Act, every
Director or other officer of the Company shall be indemnified out of
the assets of the Company against all losses and liabilities and the
Directors and other officers shall not be lisble for any loss,
damage or misfortune which may happen to or be incurred for the
Company in the execution of their duties to the Company, and subject
hereto Regulation 118 of Table A is adopted.

AJP/J0G:CA5123:9016029/001:22.03.91 Page 13




Name and addresses of Number of shares taken hy o
subscribers each subscrider

(Authorised Signatery) i
For and on behalf of -

MK Company Directors Limited 1 "
198 Silbury Boulevard SOl
Central Milton Keynes :
Buckinghamshire
MK9 ILL

Signed in the presence of:
Richard Conway

198 Silbury Boulevard
Central Milton Keynes
Buckinghamshire

MK9 1LL

L.

(Authorised Signatory) : i ‘*‘~J ",
For and on behalf of :

/

MK Company Secretarjes Limited 1 A
198 Silbury Boulevard “
Central Milton Keynes S
Buckinghamshire Kk
MK9 1LL '

Signed in the presence of:
Richard Conway

128 Silbury Boulevard
Central iilton Keynes

Buckinghamshire ‘}
MK9 1LL o
e
s e
Dated 22;79LMarch, 1991 o
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2598384

| hereby certify that

COMMENCE COMPANY NO. 9123 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 5 APRIL 1991

M 8 STAGG

an authorised ofticer

HCOD?B
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COMPANY NUMBER ; 2598384 17 sEpR 1981
FEE PAID

%rm&:&&

THE COMPANIES ACT 1985 S TOGSE

o
[ S g

* COMMENCE COMPANY NO. 9123 LIMITED .~ '

At an Extraordinary General Meeting of the above-named Company duly convened and held
at 198, Silbury Boulevard, Central Milton Keynes, Buckinghamshire, MK9 1LL on the (a_

A'Day of September, 1991 atf 1 Ja.m. the following resolution was passed as a specia
resolution,

SPECIAL RESOQOLUTION

"“T'hat the name of the Company be changed to New Farm Eggs Limited."

~

¢

James Oliver Goldblatt ,.//
Chairman of the Meeting yd

BERIE0| o268
MM.JOG:CE9123.1:9116142,1:03.09.91 Page 4



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2598384

| hereby certify that

COMMENCE COMPANY NO. 9123 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NEW FARM EGGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 23 SEPTEMBER 1991

P,

P. BEVAN

an authorised officer



Plaass do ot
WIS in
this margin

Please complate
1egibly, prelerably
in black typs, or
bold bleck lattering

¥ ingart lult name
of company

Important

The accounting
refarence date to
be entered slong-
side should be
complated as in the

following examples:

5 April
Day Month

I015'0'4|

30 June
Day Menth

31 Decamber
Day  Month

¥ Insart
Director,
Secretary,
Administrator,
Administrative
Receiver or
Recaiver
{Scotland} as
appraopriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation) .

Pursuant to saction 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

{Address overleaf) 2568384

Name of company

New Farm Eggs Limited

[
L

gives notice that the date on which the company’s accounting referance period is to ba treated as
coming to an end in each successive year is as shown below:

Day Month

18 0 i2

Signed
Authorised

i Designationt Secretary Date 15.11.91
lgnatory for and on behalf of MK Company Secretarieg Limited

Presentor’s narne address For official use
telephone number and referance (if any): Y D.E.B,

Ref: JOG.MG.9123

Tel: 0908 678241

FEN =
NEMORES
200 Sitbury Bowievard




COMPANY NUMBER: 2598384
THE COMPANIES ACT 1985
NEW FARM EGGS LIMITED

At an BExtraordinary General Meeting of the above-named Company
duly convened and held at 198 Silbury Boulevard, Central
Milton Keynes, Buckinghamshire, MK9 1LL on S9th March 13592 at
9.15 am the follcwing resolutions were passed, Regolution 1 as
a Special Resolution and Resolution 2 as an Oxdinary
Resolution; -

SPECIAL RESOLUTION

1. "That in accordance with Sections 250 and 388A of the
Companies Act 1985 the Company shall be exempted from the
obligation to appoint Auditors in respect of the
financial year which began on Sth April 1991 and which
ended on 28th February 1992 as would otherwise be
required by Section 384 of the Companies Act 1985."

ORDINARY RESOLUTION
2. "That the Directors’ Report and Accounts for the
financial year which began on 5th April 1991 and which

ended on 28th February 1992 which have been presented to
the Meeting are hereby approved and adopted."

< Cokitgrem

------------ . L]

Chairman of the Meeting

Dated: 9th March 1992

COMPANIES HOUSE
'+ 17 MAR 1992
, en)

AJNMOG.S12LDORMANT ACCOUNTS
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THE COMPANIES ACT 1985 .
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Articles of Association
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NEW FARM EGGS LIMITED

{Incorporated in England on 5th April 1991)

Fennemores
Bouverie House v,
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Buckinghamshire N
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Private company limited by shares
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2538384

| hereby certify that

COMMENCE COMPANY NQ. 9123 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NEW FARM EGGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 23 SEPTEMBER 1991

(Berim,

. BEVAN

an authorised officer

HCOOBA



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2598384

i hereby certify that

COMMENCE COMPANY NO. 9123 LIMITED

is this day incorporated under the Companies Act 1985

" as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 5 APRIL 1991
/ ~
MAS. G.J. STAGG

an authorised officer

HCOO7A



COMPANY NUMBER ; 2598384
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MENORANDUM OF ASSOCIATION

NEW FARM EGGS LIMITED

The name of the Company is "New Farm Eggs XLimited"
(hereinafter called "the Company").

The registered office of the Company is to be situate in
England and Wales.

The objects for which the Company is established are:

(a)

to carry on all or any of the businesses of general
merchants and traders, cash and c¢redit traders,
manufacturers' agents and representatives, insurance
brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agents, wholesalers, buyers, sellers,
distributors and shippers o0f, and dealers in all
products, goods, wares, merchandise and produce of
every description, to participate in, undertake,
perform and carry on all kinds of commercial,
industrial, trading and financial operations and
enterprises; to act as business and office managers,
messengers, telephone operators, forwarding agents
and commercial agents, and to provide a telephons
answering service for subscribers and others, and to

- act as consultants and operators in connection with

any service or services from time to time provided
by the Post Qffice~ to act as a service Company and
provide accounting, secretarial, and office
services, staff, equipment, publications, transport
and all services as may be required for the running
of any office or business or for the conduci of any
profession, trade, industry or commercial
enterprise-; to carry on all or any of the
businesses of financiers for the promotion of the
sale for cash or on credit, or the supply under hire
purchase agreements, easy payment systems or
otherwise, of goods, wares, produce and merchandise
of every description, merchant  bankers, the
businesses of a confirming house and of an issuing
house, company promoters, bill discounters and fund
managers; to give guarantees or supply security for
the payment of money or the performance of any
obligations or undertakings; to act as a holding
company; to carry on all or any of the business of
mortgage brokers, insurance . brokers, finance
brokers, commodity bxokers and dealers, commission
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agents and importers and expoxnters of goods, wares,
produce and merchandise of every dascription; tq acy
as general business consultants and market reseaxrch
specialists, experts and advisers in Dbusiness,
pffice and other systems and cost analysis,
efficienpy techniques, marketing and salas
promotion; to c¢reate, establish and maintain an
oxganjsation for the purchase, sale, vending,
distrjibution, advertising or introduction of
produce, merchandise, goods, wares and commodities
of every description; to carry on all or any ofi the
businesses of haulage and transport contractors,
removers, general storekeepers and warehousemen,
mill orxdexr specialists, and railway, shopping and
forwarding agents; and to act as general merchants;

(b) to carry on any other trade or business which can in
the opinion of the members or directors of the
Company be conveniently or advantageously ox
profitably carried on in connection with ox
ancillary to any of the business of the Company orx
calculated directly or Jindirectly to enhance the
value or render more profitable any of the Company's
assets;

{c) to assume the obligations or any of them arising
from the formation of the Company and in particular
but without 1iimit to pay all costs, charges and
axpenses incurred or sustained in or about the
promotion or establishment of the Company or which
the directors may consider to be in the nature of
prelimirary expenses;

{d) to undertake or acquire all or any part of the
business, assets and liabilities or of any share in
any company, partnership or person carrying on or
proposing tc carry on all or any of the objects for
the time being of the Company, or to amalgamate,
enter into partnership, share profits, co-operate,
or engage in mutual assistance with any otherx
company, partnership or person for four subsidising
or otherwise assisting any such Company, partnership
or person, and to give ox accept by way of
consideration for any of the acts of things
aforesaid or property  acquire, any shares,
debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell,
mortgage, charge and deal with any shares,
debentures, debenture stock or securities howvever
received, and to conduct and carry on, ligquidate or
wind up any such business;

(e) to apply for, subscribe, take, purchase or otherwise
acquire, hold and deal with shares, debentures,
options or other interests in or securities of any
other Company so as to benefit directly or
‘indirectly the Company or enhance the value of its
property, and to co-ordinate, finance, manage,

AJP.JOG.MG.9123 .NEW FARM EGGS Page 2



i

(£)

(9)

(h)

(1)

(3)

(1)

supervise or contrel the business and operations of
any company in which the Company w®ay hold suchk
interest;

to acquire and take options over and deal with any
property whatsoever, including but without limit any
shares in the capital of the Company, and any rights
or privileges of any kind cver or in respect of any
property, and without limit to purchase, take on
lease, exchange, hire, ox otherwise acgquire any
estate or interest in any reason oOI personal
property, and to deal with the same or any part
thereof;

to promote any other business for the purpose of
acquiring the whole or any part of the business,
property, undertaking or liabilities of the Company
or of any business, property, undertaking or
liabilities which may appear likely to enhance the
value of any property or business of the Company,
and to subscribe for, purchase or otherwise acquire
or place or guarantee the placing of or underwrite
all or any part of the shares, debentures or
securities of any such company as aforesaid;

to sell, let, exchange, dispose of, turn to account,
grant licences, options, rights or privileges in
respect of, mortgage, charge or otherwise deal with
all or any part of the business or property of
whatever nature of the Company and %0 deal in any
manner as aforesaid with the same ox any part
thereof either together or in portions for such
consideration whether shares, debentures, options,
cash ox real or personal propexty of any other
nature without limit as the members or the directors
of the Company may think fit;

to erect, build, manufacture, improve, manage,
construct, repair, maintain, alter oxr develop any
real or personal properity;

to invest and deal with any monies in any manner,
and to hold, alter, dispose of or otherwise without
1imit deal with any investments so made;

to receive money on deposit or loan, and to borrow
or raise money or credit as may seem expedient
without 1limit and whether with or without any
security or guarantee therefor, and to issue any
debentures or debenture stock whether pexpetual,
irredeemable or otherwise;

to issue or grant any mortgage, charge, standard
security, lien or other security upon all or any
part of the property ox assets whether present ox
future and including but without limit the uncalled
capital of the Company, and also by any such means
to secure and guarantee the performance by the
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(m)

(n)

(o)

(P)

()

Company, any holding, subsidiary or assogiatad
company ©of the Company, or any other persaon, firm or
company of any obligation undertaken by the Company
or any of them as the case may be, and to stand
security or guarantor for or otherwise support any
obligation of any eother person, firm ox company
whether by personal covenant, mortgage, chargs,
standard security or lien upon the whole oxr any part
of the undertaking, property and assets of the
Company whether present or figure including but
without limit its uncalled capital;

to advance or lend money or give any credit to any
person, firm or company as the directors of members
may think fit, and to give financial assistance ag
statutorily permitted foxr the acquisition o
redemption of any shares, debentures, option rights
or other security of the Company;

to draw, i.ssue, accept, endorse, discount,
negotiate, make or deal with as may seem expedient
cheques, bills of exchange or lading, promissory
notes, warrants, coupons, debentures and other
negotiable or transferable notes or instruments;

to seek any permission, order, privilege, charger,
concession, decree, right oxr licence from any
government department, naticnal, local or other
statutory authority or official bedy in any part of
the world where the Company does or may do business
or other official sanctions for enabling the Company
to pursue any of its objects for the time being or
for any other purpose which may seem caleculated
directly or indirectly to promote the Company's
interests, and comply with the same, and to oppose
or defend any proceedings or application which may
seem directly or indirectly teo advance or prejudice
the Company's interests as the case may be;

to seek In any part of the world and deal with,
grant or obtain licences in respect of, manufacture
under, opexate, teot, improve or experiment on any
invention, discovery, copyright, patent, brevet
d'invention, licence, secret process, trade mark,
service mark, design, registration, protection and
concession as may seem expedient or beneficial, and
to register, re-register, disclaim, alter, modify,
use and turn to account the same or any of them;

to aect as prineipal, nominee, agent (whether
disclosed or undisclosed), broker, trustee, factor,
contractor or sub-contractor in any part of the
world;

to pay, reward or remunerate anyone supplying goods
oxr services to the Company by cash, goods, services
or'any securities of the Company;

AJP.JOG.MG.9123 .NEW FARM EGGS Page 4



(s) to give to any charitable, benevolent or public
cause or object which may be for the benefit of the
Company or any holding, subsidiary or assocciated
company of the Company or any directors or employees
thereof, and to provide or pay towards any pension,
annuity, gratuity, insurance, supeérannuation or
other allowance or benefit, and generally to provide
advantages, facilities and services for any persons
who are or have been directors of, employed by or
serxving the Company or any holding subsidiary or
agsociated company of the Company or any predecessor
thereof and to the members of the family,
dependants, pexrsonal representatives or rnominated
beneficiaries of any such persons, and to set up,
establish, maintain, provide, contxribute towards and
lend in favour of any incentive, profit-sharing
option or savings related scheme for the benefit of
the employees of the Company or any holding,
subsidiary oxr associated company as aforesaid;

{t) to distribute among the members of the Company in
specie or otherwise any property of the Company of
whatever nature, including but without limit the
shares, debentures or other securities of any other
company taking over the whole or any pert of the
undertaking, assets or liabilities of the Company
and to purchase or to give financial assistance for

. the purpose of the acquisition o©f or redeem the
shares for the time being (including any redeemable
shares) in the Company or reduce the capital of the
Company in any manner permitted under Part V of the
Act;

(u) to carry on any of the objects for the time being of
the Company in any part of the world as principal or
by oxr through agents, trustees, brokers, sub-~
contractors or otherwise and either alone or with
any other person, firm ox company;

(v) to do all things specified for the time being in the
articles of association of the Company.

The objects in each preceding sub-clause of this Clause 3
shall not be in any way limited or restricted by
reference to in inference from the terms of any other
sub-clause herein except as may be expressly stated, or
by the name, place or date or incorporation of the
Company. Each sub-clause, object and power herein shall
be a main object of the Company and not ancillary ox
subsidiary to any other sub-clause, object or power in
this Memorandum of Association. The Company shall have as
full a powar to exercise all or any of the objects and
powers in each sub-~clause 1in this Memorandun of
Association as if each sub-clause contained the objects
of a separate company. Reference to any company in this
Memorandum ©f Association shall be deemed to include any
body whether incorporated or not and wherever in any part
of the world set up, established or registered.
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4, The liability <f the members is limited,

5, The sharae capital of the Company is £1,000 divided Lnno
1,000 Oxdinary Shares of £1.00 each.
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We the subscribers to this Memorandum of Asscciation, agres to
take the number of Ordinary Shares shown k2low against ounx
respective names.

Name and address of Number of Ordinary Shaxyes taken
subscribers by each subscxribex

James Oliver Goldblatt

(Authorised Signatory)

For and on behalf of

MK Company Directors Limited 1
198 Silbury Boulevard '

Central Milton Keynes

Buckinghamshire

MKS 1LL

Signed in the presence of:
Richard Conway
198 Silbury Boulevard
Central Milton Keynes
Buckinghamshire

. MK9 1LL

Sarah Chilver

(Authorised Signatory)

For and on behalf of

MK Company Secretaries Limited 1
* 198 Silbury Boulevard

Central Milton Keynes

Buckinghamshire

MK9 1LL

Signed in the presence of:
Richard Conway

198 Silbury Boulevard
Central Milton Keynes
Buckinghamshire

MKS 1LL

Dated: 27th March 1991
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COMPANY NUMBER : 2598384

THE COMPANIES ACT 1985

PRIVATE COHPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

NEW FARM EGGS LIMITED

PRELIMINARY

l.

{1} In the Articles of Association here set forth
(hexeinafter called "the Articles") the expression
“the Act" means the Companies Act 1985, and, for the
purpose of the Articles, Table A in the Companies
(Tables A to F) Regulations 1985 S.I. No. 80§ or any
alteration or replacement thereof (hereinafher
called "Table A"} as statutorily in force on the
date when the Articles are adopted by the company
named above (hereinafter called "the Company") is
deemed to be included in and shall be construed as
one with the Act.

(2) The Regulations contained in Table A are adopted by
the Company subject to and together with the
Articles (such requlations and the Articles are
together hereinafter called "the Regulations") and
deemed to be comprised within the expression "the
Regulations™ as used in Table A).

(3) Words and expressions used in the Regulations,
unless the context otherwise requires, have the same
meaning as in the Act.

(4) Statutory references in the Articles shall inciude,
subject as aforesaid, the statute as may be amended,
extended or applied by or under any other statutory
provision or as re-enacted.

PRIVATE COMPANY

2.

The Company is to be a private company and shall not
offer any of its shares or debentures, whether for cash
or otherwise, to the public or allot or agree to allot
any shares in or debentures of the Company with a view to
all or any of those shares or debentures being offered
for sale to the public.

SHARES

3.

4,

The authorised share capital of the Company is £1,000
divided into 1,000 Ordinary Shares of £1.00 each.

The  Shares any right to subscribe for, or convert any
security into, shares in the Company or any of them for
the time being (other than shares shown in the Memorandum
of Association of the Company to have been taken by the
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subscribers thereto or shares allotted in pursuancs of
any employees*' share scheme) may be allorted tpn such
persons, at such times, but subject as hereinafter
mentioned, in such proportions, upon such terms {except
at a discount) and with such xights oxr restrictions,
including but: without limit as to differentiation hetween
members of <¢alls, as the Directors, subject to the
Articles, shall think fit.

Any pre-emption rights on the allotment of shares
conferred by statute from time to time axe hereby
excluded pursuant to the provisions in that behalf in
Section 91(l) of the Act.

The Directors are authorised to exerxrcise the power of
gllotment of the Company subject as aforesaid generally
and unconditionally, but so that such authowrity will
expire on the date of the £fifth anniversary of the
incor; 'ration of the Company, except that thereafter the
Directors may exercise the said power of allotment in
pursuance of an offer or agreement made by the Company
before such date or in pursuvance of any authority given
in accordance with the Act.

The maximum amount of shares that may be allotted by the
Directors hereunder is the nominal amount for the time
being, but only until the date of the fifth anniversary
aforesaid, of the authorised by unissued share capital of
the Company.

The Company may in accordance with and subject to Part V
of the Act and all other provisions for the time being
{(if any) therefor:

(1) give financial assistance directly or indirectly fox
the purpose of acquiring any shares in the Company,
or its holding company, or subsidiary company of its
holding company, if any;

{2) issue shares which are to be redeemed or are liable
to be redeemed at the option of the Company or the
holder thereof except that no redeemable shares may
be issued at any time when there are no issued
shares of the Company which are not redeemable;

(3) purchase its own shares including its own redeemable
shares;

(4) make a payment in respect of the redemption or
purchase of any of its own fully-paid shares out of
the distributable profits of the Company or the
proceeds of a fresh issue of shares or, so long as
the Company is a pxivate company, capital, or, so
long as aforesaid, parcly one way and partly
another, and as to redemption on such terms and in
such manner as may be determined at any time or
times by the Directors.
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10.

1.

12.

13.

14.

LIEN

15.

Any shares purchased or redeemed by the Company &35
permitted by Article § shall be treated as cancelled,

The certificate or warrant of any security issued OF
granted by the Company defaced, lost, worp-out OF
destroyed may be renewed on payment of a f2e on such
terms as to evidence and indemnity, and the payment of
all expenses of the Company of investigating evidence, as
the Diresctors shall think fit, and on the yeturn to the
Company of any certificate or warrant as the case may be
to be renewed which is defaced or worn-out,

Tha Company, if the Directors think fit and subject to
such terms and conditions (if any) as to requisition of,
or submitting any resolution to. or attending and voting
at any meeting and as to any other matter as they may
from time to time decide, may:

(1) issue under its common seal a warrant with respect
of any fully-paid shares stating that the bearer of
the warrant is entitled to the ghares therein
specified, and

(2} provide by coupons or otherwise for the payment of
future dividends on tue shares included in the
warrant.

Provided always that the shares specified in Article 11
may be transferred by delivery of the warrant, the holder
of any such warrant may surrvendar the same at any time
for cancellation and thereupon his name shall be entered
in the register of members, and the bearer of any share
warrant issued by the Company shall be deemed to be a
member of the Company to the full extent.

A new warrant shall not be issued to replace the one that
has been lost unless the Directors are satisfied beyond
reasonable doubt that the original has been destroyed.

The liability of any member in default in respect of a
call shall be increased by interest payable at such rate
without limit as the directors may determine on any
amount called and by the addition of all costs, charges
and expenses that may have been incurred by the Company
by reason of such non~payment, and gubject hereto
Reqgulation 18 of Table A is adopted.

The lien conferred by Regulation 8 of Table A shall also
attach to fully paid up shares and to all shares
registered in the name of any person indebted or undex
liability of any kind to the Company, whether he shall be
the sole registered holder thexeof or shal) be one of two
or more joint holders, and Regulation 8 of Table A shall
be constxrued acc' rdingly.
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TRANSFER OF SHARES

16, FPor the purpose of Articles 17 and 18:

17.

(1)

(2)

the woxrd “"Member* shall not include a person who
holds shares only in the capacity of trustee, legal
personal representative or trustee in bankruptcy but
shall include a former Member in any case where the
person concerned ceased to he a Member as the result
of the c¢reation of the relevant trust; and

the words "a Member of the family of a Member" shall
mean the husband, wife, widow, widower, child and
remoter issue, (including a child by adoption),
parent (including adoptive parents), brother and
sister (whether of the full oxr half blood, and
including a brother or sister related by adoption),
and child and remoter issuwe of any such brother or
sister (including a child by adoption), of the
Member,

The Directors shall, subject to Regulation 24 of Table A,
register the transfer or, as the case may be,
transmission of any shares:

(1)

(2)

to a member of the family of a Member or of a
deceased Member; or

to any person or person acting in the capacity of
trustee or trustees of a trust created by a Member
(inter vivos or by will) or, upon any change of
trustees of a trust so created, to the new trustee
or trustees (so that any such transfer as aforesaid
shall be registered pursuant to this paragraph only
if such shares are to be held upon the terms of the
trust) provided that:

(a) there are no persons beneficially interested
under the txrust other than the Member orx
members of his family;

(b) the wvoting rights conferred by any such shares
are not exercisable by or subject to the
consent of any person other than the trustee or
trustees of the trust or the Member or members
of his family; and

(¢) the Directoxrs are satisfied that the trust is
and is intended to remain a trust the sole
purpose of which is to benefit the Member or
members of his family; or

by the trustee or trustees of a trust to which
Paragraph (2) above applies to any person
beneficially interested under the trust being the
Member or members of his family; or
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18.

19.

20.

(4) to the legal persopal representatives of a deceassd
member where under the provisions of his Will or the
laws as to intestacy the persons beneficially
entitled to any such shares, whethex immediately oz
contingently, axe members of the family of the
deceased Member;

(5) by the legal personal representatives of a deceased
Member to a membexr or members of the family of the
deceased Member.

In any case where any shares are held by the trustee ox
trustees of a trust following a transfer or transfer made
pursuant to Article 17(2) and it shall come to the notice
cf the Directors that not all the persons beneficially
interested under the trust are members of the family of
the Member by whom the trust was created, the Directors
may at any time within 28 days thereaiter resolve that
such trustee or trustees do transfer such shares and,
thereupon:

{1) such trustee or trustees shall be deemed:

(a) to have served a transfer notice comprising
shares pursuant to Article 21; and

(b) to have specified therein the fair value to be
certified in accordance with Article 32;

(2) the provisions of Articles 22 to 38 (both inclusive)
shall take effect accordingly; and

(3) notice of such resolution shall immediately be given
to such trustee ox trustees.

Notwithstanding the provisions of Articles 16 to 18 (both
inclusive) and Articles 20 to 38 (both inclusive), the
Directors may decline to register any transfer or
transmission of any share (whether or not it is a fully
paid share) which would otherwise be permitted without
giving any reason therefor (and Ragulation 24 of Table A
shall be modified accordingly) if it is a transfexr:

(L) of a share made pursuant to Article 38;

(2) of a share made pursuant to Article 17 by a Member
of the Company who is employed by the Company in any
capacity, provided that this restriction shall not
apply to such Member's legal personal
representatives.

Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also a
Director) ceases to be employed by the Company otherwise
than by reason of his death, the Directors may at any
time not later than six months after his ceasing to be
employed resolve that such Member do ,recire, and
thereupon:
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21.

22.

23‘

24,

25.

(1) such Member shall, unless he has already served a
transfer notice (as defined in Article 21) ba
deemed:

(a) to have served a transfer notice pursuant to
Article 21; and

(b) to have specified therein the fair value to be
certified in accordance with Arf.cle 31; and

(2) notice of the passing of any such resolution shall
immediately be given to the member affected hy it.

Save where a transfer is made pursuant to Article 17, any
person (“the proposing transferor") proposing to transfer
any shares shall give notice in writing ("the transfex
notice") to the Company that he desires to transfer such
shares and specifying the price per share which in his
opinion constitutes the fair value thereof, and:

(1) the provisions of aArticles 22 to 38 (both inclusive)
shall apply to any transfer notice; and

(2) for the purpose of this Article and of Articles 22
to 38 (both inclusive) the fair value of each share
comprised in the transfer notice:

{a) shall be its value as a rateable proportion of
the total value of all the issued shares of the
Company; and

(b) shall not be discounted ©Or enhanced by
reference to the number of shares referred to
in the transfer notice.

The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all
(but not some of) the shares comprised in the transfer
notive to any Member of Members willing to purchase the
same ("the purchasing Member") at the price specified
therein or the fair value certified in accordance with
Article 32 (whichever shall be the lower).

The transfer notice shall not be revocable except with
the sanction of the Directors.

The shares comprised in any transfer notice shall be
offered to the Memkars fother than the proposing
transferor) as nearly as . ;7 be in proportion to the
number of shares held by the respectively.

An offer made pursuant to Article 24 shall be made by
notice in writing ("the offer notice") within seven days
after the receipt by the Company of the transfer notice.
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2E .

27.

28.

29.

30.

1.

32.

The offer notice shall:

(1) state the price per share specified in the transfex
notice;

{2} limit the time in which the offer may be accepted,
being, subject to Article 30 below, not less than 21
days nor more than 42 days after the date of the
offer notice.

For the purpose of Article 26(2), an offer shall be
deemed to be accepted on the day on which the acceptancs
is received by the Company.

If all the Members did not accept the offer in respect of
their respective proportions in full, the shares not so
accepted shall be used to satisfy the claims for
additional shares as nearly as may be in proportion to
the number of shares already held by them respectively,
provided that no Member shall be obliged to take more
shares than he shall have applied for.

If any shares shall not be capable without fractions of
being offered teo the Members in proportion to theix
existing holdings, then:

(1) those shares shall be offered to the Members, or
some of them in such proportions or in such mannerx
as may be determined by lots drawn in regard
thereto; and

(2) the lots shall be drawn in such manner as the
Directors think fit,

If a certificate of valuation is regquested under Article
31, the offer shall remain open for acceptance for a
period of 14 days after the date on which notice of the
fair value certified in accordance with Article 32 shall
have been given by the Ccmpany to the Members.

Any Member may, not later than eight davs after the date
of the offer notice, serve on the Company a notice in
writing requesting that the Auditor for the time being of
the Company (or, at the discretion of the Auditor, a
person nominated by the President for the time being of
the Institute of Chartered Accountants in the Country of
the situation of its Registered O0ffice) certify in
writing the sum which in his opinion represents the fair
value of the shares comprised in the transfer notice as
at the date of the transfer notice, and for the purpose
of this Article reference to "the Auditor" include any
person S0 nominated.

Upon xraceipt of such notice the Company shall instruct
the Auditor to certify the fair value as requested by the
Member so permitted by Article 31.
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33.

34,

35.

36.

37.

38.

The costs of such valuvation shall be apportioned among
the propesing transferor and the purchasing Members or
borne by any omne or more of them as the Auditoxr in his
absolute discretion shall decide.

In cexrtifiying fair value in accordance with Article 32,
the Auditor shall be considered to be acting as an expert
and not as an arbitrator or arbiter and, accordingly, any
provisions of law or statute relating to arbitration
shall not apply.

Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Membexrs of
the fair value of each share and of the price per share
at which the shares comprised in the transfer notice are
offered for sale, which shall he the lower of:

(1) the price specified in the transfer notice; and
(2) the fair value of each share.

If purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate
period specified in Articles 26(2) and 30, then:

{1) the Company shall not later than seven days afterxr
the expiry of such appropriate period give notice in
writing ("the sale notice") to the proposing
transferor specifying the purchasing Members; and

(2) the proposing transferor shall be bound upon payment
of the price due in respect of a&all the shares
comprised in the transfer notice- to transfer the
shares to the purchasing Members.

If in any case the proposing transferor after having
become bound as set out in Article 36(2) makes default in
transferring any shares, then:

(1) the Company may receive the purchase money on his
behalf;

(2) the Company may authorise some person to execute a
transfer of such shares in favour of the purchasing
Members;

(3) the receipt of the Company for the purchase money
shall be a good discharge to the purchasing Members;
and

{4) the Company shall pay the purchase money into a
separate bank account.

If the Company shall not give a sale notice to the
proposing transferor within the time specified in Article
36, he shall, during the period of 30 days next following
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K the expiry of the time so specified, be at liberty,
v subject %o Article 19, to transfer all of any of the
o shares comprised in the transfer notice to any person or
. persons.

s 39. In the application of Regulations 29 to 31 (both
: inclusive) in Table A to the Company:

T (1) save where the proposed transfer or transmission
oo falls within Article 17 ("a permitted transfexr") any
- person becoming entitled to a share in consequence
. of the death or bankruptcy of a Member shall give a
transfer notice before he elects in respect of any

il share tc be registered himself or to execute a
R transfer;

N (2) if a person so becoming entitled shall not have
sy executed a permitted transfer or given a transfex

notice in respect of any share within six months of
hd the death or bankruptcy, the Directors may at any
L time thereafter upon resolution passed by them give
s notice reguiring such person:

. (a) within 30 days to execute permitted transfers;
n or

o (be) give a transfer notice in respect of all the
Yo shares to which he aas so become entitled and
for which he has not previously done so;

(3) if a person who has been given such a notice as is
s mentioned in Paragraph (2) of this Article 39 does
/ . not comply with the requirements of that notice, he
- shall at the end of such 30 days be deemed to have
given a transfer notice pursuant to Article 21
relating to those shares in respect of which he has
. still not executed permitted trunsfers or given a
i transfer notice; ’

o (4) where a transfer notice is given or deemed to be
given under this Article 39, and no price pexr share
is deemed to specify the sum which shall, on the
application of the Directors be certified in writing
by the Auditors in accordance with Article 32 as the
fair value thereof.

Al 40. The Transferee of any fully paid share or shares need not
execute whether under seal or under hand the instrument
o of transfer of that share or of those shares.

Bﬁ;; 41. Regqulation 41 of Table A is adopted with the addition at

e the end thereof of the wcrds "and if at the adjourned
5 meeting a quorum is not present within fifteen minutes
from the time appointed for the meeting oxr if during the
meeting a quorum ceases to be present the member or :
members present entitled to be counted in a quorum shall
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42.

he a quorunm” subhject as herainafter may he mentioned, and
rRequlations 586 and 62(a) of Table A are adopted with 24"
substituted for "48" respectively.

Any resolution may be propossd and passed as special,
extraoxdinaxy, ordinary QX otherwise notwithstanding that
the Company has given less rhan twenty one oX fourteen
days' notice thereof, or of the meeting OX adjourned
meeting at which it is proposed to be passed, as the case
may be, if it is so agreed by 2 majority in number of the
members having a right w0 attend and vote ©On the
resolution together hording not less than 95% in nominal
galue of the shaxes giring that right, and subject hereto
Regulation 38 of Table A is adopted.

GENERAL MEETINGS

43.

44 .

A poll may be demanded at any general meeting by any
member entitled to vote thereat, and subject hereto
Requlation 46 of Table A is adopted.

on a show of hands or on a poll votes may be given eithex
personally oX by DProxy.

DIRECTORS

45.

46 .

47 .

48.

49,

The number of the Directors may be fixed by tae Company.
buLt unless and until so fixed there shall be no mazimum
numbexr and the minimum number shall be one.

The continuing pirector or a sole continuing Director may
act notwithstanding any vacancies in theix number, and in
the event of there peing only one pirector in accordance
with the requlations he shall be deemed tO constitute &
quorum and nave full authority to exercise all the powers
and discretions by the Articles expressed to pe vested in
the Directors, and Regulations g4 and 90 of Table A are
not adopted, and subject hereto and as hereinafter
mentioned Regulation 89 of Table A is adopted.

The Directors need not retire by rotation or at the first
annual general meeting and therefore Regnlations 73 to 78
of Table A are not adopted, and, subject to the articles,
rRegulation 72 of Table A except the final two sentences
thereof is adopted.

The Company may by ordinary resolution appoint a person
who is willing to be a Director either €O £i11 a casual
vacancy or as an additional Director.

gach Director ghall have power from time to time TO
nominate another pDirector, or any person not being &
Director approved by +he other Dirxectors, to act as his
alternate, and at his discretion to remove such alternate
pirector, save that a person not being a Dixector who is
appointed as an alternate shall not appoint an alternate,

+

and in relation thereco the following provisions shall
apply -
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)

-

(L)

(2)-

(3)

{4}

(6)

{7)

(8)

An alternate Director shall be subject to all the
terms and conditions existing with reference to the
other Directors except ag to powexr to appoint an
alternate Director and remuneration, and, subject to
his giving to the Company an address at which
notices may be served on him, he shall be entitled
to receive notice of all meetings of the Directors
and shareholders and to attend, speak and vote
thereat when his appointer is entitled to but is not
present.

One person may act as alternate Directoxr to more
than one Director, and while he is so acting he
shall be entitled to a separate vote for himself if
he is already a Director and for each Director he is
representing.

Any appointment ox xremoval by any Director of
another person as his alternate Director may be made
by letter, cable, telegram, facsimile transmission
or telex or in any other manner approved by the
Directors.

When a Director ceases to be a Director any
alternate appointed by him shall thereupon cease to
be and have any power as a Director Provided Always
that any alternate Director shall be deemed to be
re-appointed wunless the contrary intention is
expressed in writing by his appointer.

A Director shall not be liable for the acts and
defaults of any alternate Director appointed by him.

An alternate Director shall during his appointment
be an officer of the Company and shall not be deemed
to be an agent of his appointerx.

an alternate Director shall not be taken into
account in reckoning the minimum or maximum number
of Directors for the time being, but he shall be
counted for the purpose of reckoning whether a
quorum is present at any meeting of the Directors
attended by him at which he is entitled to vote.

An alternate Director shall not be entitled to
receive any emoluments from the Company in respect
of his position as an alternate Director Provided
Always that the Company may pay all travelling,
hotel and other expenses properly incurred by him in
attending and returning from meetings of the
Directors or in any committee thereof or general
meetings of the Company or in connection with the
business of the Company, and Regqulations 65 to 69 of
Table 2 are not adopted.
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30.

31,

52.

53.

54,

55.

Subject to any written agreement between the Membexs, the
Directors may receive such emoluments {(whether by way of
fees, salary, commission, participation in profits, or
partly in one way and partly in another or otherwise) as
shall from time to time be determined by the Company in
general meeting, and any Managing Director may receive
such emoluments determined as aforesaid, and Regulation
82 of Table A is adopted as if it applied to all such
emoluments as aforesaid, and Regulation 84 of Table A is
adopted except the last sentence.

Subject to the Articles, a Director shall be entitled to
demand a poll on any resclution for his removal £rom
office and for the alteration of this Article, and
subject hereto Regulations 46 and 54 of Table A are
adopted.

The Directors may issue any securities subject to Section
B0 of the Act and to the Articles as they may think fit.

The Directors may exercise all the powers of the Company
to borrow or raise money, and to mortgage or charge its
undertaking, propexty and uncalled capital, or any part
thereof and to issue debentures, debenture stock, and
other securities whether outright or as a security for
any debt, liability or obligation of the Company or of
any third party (including its holding company).

The Directors may retain any benefits received by them or
any of them by reason of the exercise of any powers in
Clause 3(s) of the Memorandum of Association, and subject
hereto Regulation 87 of Table A is adopted.

The contemporaneous linking together by telephone of a
number of the Directors not less than the gquorum and the
Company Secretary, wherever in the world they are, shall
be deemed to continue a meeting of the Directors so long
as the following conditions are met:

(1) All the Directors for the time being entitled to
receive notice of any meeting of the Directors
(including any alternate for any Director) shall be
entitled to notice (which may itself be given by
t2lephone) of any meeting by telephone and to be
linked by telephone for the purpose of such meeting.

{2) Each of the Directors taking part and the Company
Secretary must be able to hear each of the other
Directors taking part subject as hereinafter
mentioned throughout the meeting.

(3) At the commencement. of the meeting such Director
must acknowledge his presence to all the other
Directors taking part.

(4) Unless he has previously obtained the consent of the
Chairman of the meeting, a Director may not leave
the meeting by disconnecting his telephone and shall
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56.

57.

be conclusively presumed to have been present and ta
have formed part of the gquorum throughout &the
meeting.

{5) The meeting shall be deemed to have been validly
conducted notwithstanding that a Director's
telephone is accidentally disconnected during the
meeting, and the proceedings thereof shall be deemed
to be as valid as if the telephone had not been
disconnected.

(6) A minute of the proceedings shall be sufficient
evidence thereof and of the observance of all
necessary formalities if certified by the Chairman
and Company Secretary.

A Director may vwvote as a Director in regard to any
contract or arrangement in which he is interested ox upon
any matter arising thereout, and such vote shall be
counted and he shall be counted in the gquorum present at
the meeting when any such contract or arrangement is
undexr consideration, and subject hereto Requlations 85
and 89 of Table A are adopted.

The Directors shall cause minutes to be made for the
purposes of Section 382 of the Act, which, together with
all registers, records or other information statutorily
or otherwise required to be registered or recoxrded by the
Company, may be recorded in bound books or some otherxn
means as the Directors may determine so long as the
recording is capable of being reproduced in legible form
and adequate precautions are taken for guarding against
falsification Provided Always that the Directors need not
sign their names for the purpose of recording their
attendance at any meeting.

DELEGATION OF DIRECTORS' POWERS

58.

59.

The Directors may delegate any of their powers to
committees, whether consisting of a member or members of
the Board of Directors or not, as they think fit.

Any committee so formed shall, in the exercise of the
power so delegated, confirm with any regulations that may
be imposed on it in writing by the Directors. Subject
hereto, Regulation 72 of Table A is adopted,

REMOVAI: OF DIRECTORS

60.

In addition to the power of removal by Ozxdinary
Resolution under Section 303 of the Act the Company may
by extraordinary resolution remove any Director before
the expiration of his period of office notwithstanding
anything in the regulations or in any agreement between
the Company and such Director, and may by Oxrdinary
Resolution replace him.
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DISTRIBUTIONS

6L,

Any dividends resolved to be recommended, declayed o
paid, any sum resolved to be capitalised and the assgts
of the Company to be divided on a winding up shall be
paid or distributed, subject to the Articles and the
rights attaching to the shares, in proportion te the
nominal amount of the shares (whether or not fully paid)
held by the members entitled thereto Provided Always that
if any share is issued on terms that it shall rank for
dividend as from a particular date, that share shall rank
for dividend accordingly, and Regulation 104 of Table A
is not adopted.

INVESTIGATION OF SHAREHOLDINGS

62,

(1) The Directors may by notice in writing at any time
or times require any Member (hereinafter called "the
requisitioned Member") to indicate the capacity in
which the requisitioned Member holds any shares
(hereinafter called "the investigated shares") in
the capital of the Company.

(2) TFor so long as the requisitioned member does not
identify the absolute beneficial owner of the
investigated shares the requisitioned Member, so far
as the Directors shall think £it, shall not be
entitled in respect of the investigated shares or
any of them to:

(a) receive notice of, attend (whether personally
or by proxy), speak or vote at any general
meeting of the Company;

(b) transfer them;

(¢) receive any distribution whether by way of
dividend, interim dividend or bonus; or

(d) acquire or renounce the right to other shares
issued by the Company.

INDEMNITY

63.

Subject to Section 310 of the Act and whether or not in
connection with any application under Sections 144 or 727
of the Act, every Director other officer of the Company
shall be indemnified out of the assets of the Company
against all losses and liabkilities and the Directors and
other officers shall not be liable for any loss, damage
or misfortune which may happen to or be incurred for the
Company in the execution of their duties to the Company,
and subject hereto Regulation 118 of Table A is adopted.
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Name and address of Number nf shares taken
subscribers by each subscribex

James Oliver Goldblatt

(Authorised Signatory)

For and on behalf of

MK Company Directors Limited 1
198 silbury Boulevard

Central Milton Keynes

Buckinghamshire

MK9 1LL

Signed in the presence of:
Richard Conway

198 Silbury Boulevard
Central Milton Keynes
Buckinghamshire

MKS 1LL

Sarah Chilver

(Authorised Signatory)

For and on behalf of

MK Company Secretaries Limited 1
198 Silbury Boulevard

Central Milton Keynes

Buckinghamshire

MK9 1LL

Signed in the presence of:
Richard Conway

198 Silbury Boulevard
Central Milton Keynes
Buckinghamshire

MK9 1LL

Dated: 27th March 1991
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COMPANY NUMBER : 2598384

THE COMPANIES ACT 1985
COMMENCE COMPANY NO, 9123 LIMITED

Atan Extraordinary General Meeting of the abiv¢-camed Company duly coszened and held
at 198, Silbury Boulevard, Central Milton % ues, Buckinghamshire, MK9 1LI. on the gsz.

1 Day of September, 1991 at [ ] am. the folowing resolution was passed as a specia
resolution.

SPECIAL RESOLUTION

"That the name of the Company be changed to New Farm Eggs Limited."

James Oliver Goldblatt
Chairman of the Meeting
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' COMPANY NO. 2598384 CRO

At THE COMPANIES ACT 1985
- Mew Farm Fpps Limited

‘, ¥ At an Exwaordinary General Meeting of the above-named Company duly convened and held at 198
oo Silbury Boulevard Central Milton Keynes on 29th November 1993 at 2.00pm the following

resolutions were passed, resolution 1 as a special resolution and resolution 2 as an ordinary
resolution

! SPECIAL RESOLUTION

1. "That in accordance with Sections 250 and 388A of the

. Companies Act 1985 the Company shall be exempted from the

x obligation to appoint auditors in tespect of the financial year

e which began on 29th February 1992 and which ended on 28th

targ February 1992 as would otherwise be required by Section 384 of
L o the Companies Act 1985,"

ORDINARY RESOLUTION

i 2. "That the Directors® Report and Accounts for the financial year

LY which began on 29th February 1992 and which ended on 28th

whin g uy February 1993 which have been presented to the Meelting are
i hereby approved and adopted.”
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Chairman of the Meeting
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COMPANY NO, 2598384 C.R.O

THE COMPANIES ACT 1985 e
NEW FARM EGGS LIMITED

At an Extraordinary General Mceting of the above-tumed Company duly convened and held at 198

Silbury Boulevard Central Milton Keynes on 11th November 1994 at 10.00am the following
resolutions were passed, resolution 1 as a special resolution and resolution 2 as an ordinary ;
resolution

SPECIAL RESOLUTION :
1. “That in accordance with Scctions 250 and 388A of the

Companies Act 1985 the Company shall be cxempled from the
obligation to appoint auditors in respect of the financial year
which began on 1st March 1993 and which ended on 28th :
February 1994 as would otherwise be required by Scction 384 of '
the Companies Act 1985."

ORDINARY RESOLUTION e

2. “That the Directors” Report and Accounts for the financial year
which began on 1st March 1993 and which ended on 28th n
February 1994 which have been presented to the Meeting are “
hereby approved and adopted." -

Wt

e

v,
s

Chairman of the Meeting
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