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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2588384

| 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 Cffice,

Cardiff the 23 SEPTEMBER 1991

PBroom,

P. BEVAN

an authorised officer

HCO08



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2588384

| 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
/ R
I d

MRS. G.J. STAGG

an authorised officer

HCLO7A




COMPANY NUMBER : 2598384
THE CCMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
NEW FARM EGGS LIMITED

1. The name of the Company is "New Farm Eggs Limited”
(hereinafter called "the Company”).

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

3. 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 brokexrs, financial agents,
advisers, managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agents, wholesalers, buyers, sellers,
distributors and shippers of, 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 financiali operations and
enterprises; to act as business and office managers,
messengers, telephone operators, forwarding agents
and commercial 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 Office~ 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 condurc of any
profession, trade, industry or ccemmercial
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 oxr 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
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agents and importers and exporters of goods, wares,
produce and merchandise of every description; to act
as general business consultants and market research
specialists, experts and advisers in Dbusiness,
office and other systems and cost analysis,
efficiency techniques, marketing and sales
promoticn; to c¢reate, establish and maintain aan
organisat..on for the purchase, sale, vending,
distribution, advertising or introduction of
produce, merchandise, goods, wares and commodities
of every description; to carry on all or any of the
businesgses of haulage and transport contxactors,
removers, gJeneral storekeepers and warehousemen,
mill order 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 or
profitably carried on in connection with or
ancillary to any of the business of the Company or
calculated directly or indirectly 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 &nd in particular
but without limit teo pay all costs, charges and
expenses incurred or sustained in or about the
promotion oxr establishment of the Company or which
the directors may consider to be in the nature ot
preliminary 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 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 for four subsidising
or otherwise assisting any such Company, partnership
or person, and to give or accept by way of
consideration for any of +the acts of things
aforesaid oxr 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 however
received, and to conduct and carry on, liquidate 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,
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(f)

(9)

(h)

(1)

(k)

(1}

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 whatscever, 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, exchange, hire, or otherwise acquire any
estate or interest in any xeason or 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 to deal in any
manner as aforesaid with the same or any part
thereof either together or in portions for such
consideration whether shares, debentures, options,
cash or real or personal property of any other
nature without limit as the members or the directors
of the Company may think fit;

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

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

to receive money on deposit or loan, and to borrow
or raise money or credil: as may seem expedient
without limit and whether with or without any
security or guarantee therefor, and to jissue any
debentures or debenture stock whether perpefual,
irredeemable or otherwise;

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

(n)

(o)

(P}

(q)

(T)

Company, any holding, subsidiary or associated
company of %ae Company, or any other person, firm or
company of any obligation undertaken by the Comparny
or any of them as the case may be, and to stand
security or guarantor 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 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 as
statutorily permitted for the acquisition or
redemption of any shares, debentures, option rights
or other security of the Company;

to draw, issue, 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 or licence from any
government department, national, local or other
statutory authority ox 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 which may seem calculated
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 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, inprove or experiment on any
invention, discovery, copyright, patent, brevet
d’invention, licence, secret process, trade mark,
service mark, design, registration, protection ard
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 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 securities of the Company;
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(s) to give to any charitable, benevolent or public
cause or object which may be for the benefit of the
Company or any holding, suhsidiary or associated
company of the Company or any directors or emp.oyees
thereof, and to provide or pay towards any pension,
annuity, gratuity, insurance, superannuation ox
other allowance or berefit, and generally to prov.de
advantages, facilities and services for any persons
who are or have been directors of, employed by or
serving the Company or any holding subsidiary ozr
associated company of the Company or any predecessor
thereof and to the members of the family,
dependants, personal representatives ox nominated
beneficiaries of any such persons, and to set up,
establish, maintain, provide, contribute 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,
subgidiary or 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 part of the
undertaking, assets oxr liabilities of the Company
and to purchase or to give financial assistance for

. the purpose of the acquisition of 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 or +through agents, trustees, brokers, sub-
contractors or otherwise and either alone or with
any other person, firm or company;

(v) to do all things cpecified 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 a»xpressly 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 or
subsidiary to any other sub-clause, object or power in
this Memorandum of Asscociation. The Company shall have as
full a power to exercise all or any of the objects and
powers in each sub-clause in this Memorandum of
Assocliation as if each sub-clause contained the objects
of a separate company. Reference to any comp.ny in this
Memorandum of Association shall be deemed to include any
body whether incorporated or not and wherever in any paxrt
of the world set up, established or registered.

AJP.J0G.MG.9123 .NEW FARM EGGS Page S



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.
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We the subscribers to this Memorandum of Association, agree to
take the number of Ordinavxy Shares shown below against our
respective names.

Name and address of Number of Ordinary Shares taken
subscribers by each subscriber

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

MK9 1LL

Dated: 27th March 1991
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COMPANY NUMBER : 2598384

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

NEW FARM EGGS LIMITED

PRELIMINARY

1.

(1) In the Articles of BAssociation 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 Fj Regulations 1985 S.I. No. 805 or any
alteration or replacement thereof (hereinafter
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 2ct.

(2) The Regulations contained in Table A are adopted by
the Company subject to aad together with the
Articles (such regulations and the Articles are
together hereinafter ¢alled "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 include,
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.

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

The Sharss 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 baen taken by the
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subscrikbers thereto or shares allotted in pursuance of
any employees' share scheme) may be allotted to such
persons, at such times, but subject as hereinafter
mentioned, in such proportions, upon such terms (- r:2p%t
at a discount) and with such rights ox xestric. -us,
including but without limit as to differentiation becwuen
members of calls, as the Directors, subject to the
Articles, shall think fit.

5. Any pre-emption xrights on the allotment of shareu
conferred by statute from time to time are hereby
excluded pursuant to the provisions in that behalf in
Section 91(1l) of the Act.

6. The Directors are authorised to exercise the power of
allotment of the Company subject as aforesaid generally
and unconditionally, but so that such authority will
expire on the date of the fifth anniversary of the
incorporation 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 pursuance of any authority given
in accordance with the Act.

7, 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

v aforesaid, of the authorised by unissued share capital of
the Company.

8. 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 ox indirectly for
the purpose of acquiring any shares in the Company,
or its holding company, or subsidiary company of its
holding company, if any;

(2) 4issue shares which are to be redeemed or axe liable
to be redeemed at the option ¢f 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 ox
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 private company, capital, or, so
long as aforesaid, partly 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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i10.

11,

12,

13.

14.

LIEN
15-

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

The certificate or warrant of any Security issued or
granted by the Company defaced, lost, worn-~out or
destrcyed may he 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, if the Directors think fit and subkject to
such terms and conditions (if any) as to requisition of,
or submitting any resolution to. or attending and wvoting
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 shares therein
specified, and

(2) provide by coupons or otherwise for the payment of
future dividends on the 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 surrender 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 defaunlt in respect of a
call shall bhe increased by interest payanle at such rate
without limit as the directors may determims 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 also
attach to fully paid up shares and to all shares
registered in the name of any person indebted or under
liability of any kind to the Company, whether he shall be
the sole registered holder thereof or shall be one of two
or more joint holders, and Regulation 8 of Table A shall
be construed accordingly.
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TRANSFER OF SHARES oA

16. For the purpose of Articles 17 and 18: PR

(1) the word "Member® shall not include a person who L;“h
holds shares only in the capacity of trustee, legal o
personal representative or trustee in bankruptcy but G

shall include a former Member in any case where the )
person concerned ceased to be a Member as the result o
of the creation of the relevant trust; and .

(2) the words "a Member of the family of a Member" shall .
mean the husband, wife, widow, widower, child and S
remoter issue, (including a child by adoption), e
parent (including adoptive parents), brother and U
sister (whether of the full ox half blood, and
including a brother or sister related by adoption),
and child and remoter issue of any such brother or AR
sistexr (including a child by adoption), of the e
Member. i

17. The Directors shall, subject to Regulaticn 24 of Table A,
register the transfer or, as the case may Dbe,
transmission of any shares:

(1) to a member of the family of a Member ox of a
deceased Member; or =

(2) 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 *f<f
or trustees (so that any such transfer as aforesaid A
shall be registered pursuant to this paragraph only SV
if such shares are to be held upon the terms of the NS

trust) provided that:

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

{b) the voting rights conferred by any such shares ‘ff
are not exercisable by or subject to the "
consent of any person other than the trustee or L
trustees of the trust oxr the Member or members
of his family; and

(¢) 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 DS
Paragraph (2) above applies to any person A
beneficially interested under the trust bkeing the v

Member or members of his family; or
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{(4) to the legal personal representatives of a deceased
member where under the provisions of his Will or the
laws as to intestacy the persons beneficially
entitled to any svch shares, whether immediately 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 of the
deceased Member.

18. In any case where 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 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 thereafter resolve that
such trustee or trustees do transfer such shares and,
thereupon:

(1) such trustee or trustees shall be deemed:

(2) 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 or trustees.

19. Notwithstanding the provisions of Articles 16 to 18 (both
inclusive) and Articles 20 to 38 (both inclusive), the
Directors may decline to register any cransfer or
transmission of any share (whether or noL it is a fully
paid share) which would otherwise be permitted without
giving any reason therefor (and Regulation 24 of Table A
shall be modified accordingly) if it is a transfer:

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

(2) of a share made pursuant to Article 17 by a lMember
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.

20. 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 }re
employed resolve that such Member do ,recirxe, and
thereupon:
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21.

23.

24.

25.

(1) such Member shall, unless he has already sexved a
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 value to be
certified in accordance with Article 31; 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 transfexr such
shares and specifying the price per share which in his
opinion constitutes the fair value thereof, and:

(1) the provisions of Articles 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 oxr enhanced by
raference 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
notice 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 lowex).

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 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.
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26.

27‘

28.

29.

30.

31.

32.

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 which the acceptance
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 4s 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 Members, ox
some of them in such proportions or in such manner
as may be determined by lots drawn in regaxd
thereto; and

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

If a certificate of valuation is requested 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 Company to the Members.

Any Member may, not later than eight days after the date
of the offer notice, serve on the Company a notice in
writing requesting that the Auditor for the tine 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 Ofiffice) 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 so nominated.

Upon receipt of such notice the Company shall instruct
the Auditor to certify the fair value ag requested by the
Member so permitted by Article 31.
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34.

35.

36.

38.

The costs of such valuation shail 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 232,
the Auditor shall be considered to be acting as an expert
and not as an arbitrator or arbiter and, accordingly, any
provisions of law or statute relating to arbitration
shall not apply.

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

f1) 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 respect 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 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 fawvour of the purchasing
Members:

(3) the receipt of the Company for the purchase money
shall be a good discharge to the purchasing lembers;
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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39.

40.

the expiry of the time so specified, be at liberty,
subject to Article 1%, to transfer all of any of the
shares comprised in the transfer notice to any person oxr
persons.

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

(1) save where the proposed transfer or trunsmission
falls within Article 17 ("a permitted trarszexr") 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
share to be registered himself or to execute a
transfer;

(2) if a person so 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 at any
time thereafter upon resolution passed by them give
notice requiring such person:

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

(be) give a transfer notice in respect of all the
shares to which he has 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
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 transfers or given a
transfer notice;

(4) where a transfer notice is given or deemed to be
given under this Article 39, and no price per 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.

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

MEMBERS

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 member or
members present. entitled to be counted in a quorum shall
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be a quorum" subject as hereinafter may be mentioned, and
Regulations 56 and 62(a) of Table A are adopted with "24"
substituted for "48" respectively.

Any resolution may be proposed and passed as special,
extraordinary, ordinary oxr otherwise notwithstanding that
the Company has given less than twerty one or fourteen
days' notice thereof, or of the meeting 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 not less than 95% in nominal
value of the shares giving 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
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 unless and until so fixed there shall be nc maximum
number and the minimum number shall be one.

The continuing Director cor a sole continuing Director may
act notwithstanding any veoancies in their number, and in
the event of there being only one Director in accordance
with the regulations he shall be deemed to constitute a
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 or 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 two sentences
thereof is adopted.

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

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

apply.
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(1)

(2)

(3)

(4)

(6)

(7)

(8)

An alternate Director shall be subject to all the
texms and conditions existing with reference to the
other Directors except as to power to a, >int 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 Director 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 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 the
Directors.

When a Director cecases 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 unless the contrary intention is
expressed in writing by his appoiuncer.

A Directoxr 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 appointer.

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 c¢f the
Directors or in any committee thereof oxr general
meetings of the Company oxr in connection with the
business of the Company, and Regulations 65 to 69 of
Table A are not adopted.
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50.

31.

52.

53.

54.

Subject to any written agreement between the Members, 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 det2rmined 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 te the Articles, a Director shall be entitled to
demand a poll on any resolution for his removal from
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
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 raise money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof and to issue debentures, debenture stock, and
other securities whether outright or as 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 Asscciation, and subject
hereto Regulation 87 of Table A is adopted.

The contemporanecus linking together by telephone of a
numper 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 Directoxrs 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
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  Thereinafter
mentioned throughout the meeting.

(3) At the commencement of the meeting such Dirsctor
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 to
have formed part of the guorum 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 vote as a Director in regard to any
contract Gr arrangement in which he is interested or 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
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 Section 382 of the Act, which, together with
all registers, records or other information statutorily
or otherwise required to be registered or recorded by the
Company, may be recorded in bound books or some other
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
hereo, Regulation 72 of Table A is adopted,

REMOVAL OF DIRECTORS

60.

In additien to the power of removal by Oxdinary
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 requlations or in any agreement between
the Company and such Director, and may by Orxdinary
Resolution replace him.
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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, 4in proportion to 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) For so long as the requisitioned member does not
identify the absolute beneficial owner of the
investigated shares the requisiticned Member, so far
as the Directors shall think f£fit, shall not be
entitled in respect of the investigated shares orxr
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;

(c) 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 whethexr ox not in
connection with any application under Sections 144 on 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 liabilities 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 tne Company,
and subjecc hereto Regulation 118 of Table A is adopted,
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Name aml addeess of Number of shares taken
sul'scribwacs by each subscriber

James Oliver Goldblatt

(Authorised Signatory)

For and on bebalf of

MK Company Lirectors Limited 1
188 Silbnuyy 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
COMMENCE COMPANY NO. 9123 LIMITED

At an Extraordinary General Meeting of the above-pamed Company duly convened and held

at 198, Silbury Boulevard, Central Milton Keynes, Buckinghamshire, MK9 1LL on the {2
] Day of S:ptember, 1991 at { ] a.m. the following resolution was passed as a special
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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