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1.

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES. ™

REGISTERED
S MAY 1957

MEMORANDUM OF ASSOCIATION

of

.

H. GOODALL & SON (FARMFRS) LIMITED.

1. The name of the Company is "H. GOC{:ALL & SON (FARMERS)
LIMITED".

9. The Registered Office uf the Company will be situate in England.
3, The objests for which the Company is established are:~

(1} (a) To carry on business ag farmers, pouliry farmers,
agricuiturists, horticulturists, tomato growers, fruit,
vegetable and potato growers, nurserym.: h mnarket ¥
gardeners, breeders, buyers, sallers and dealers of
and in sheep, pigs, horses, catfle and animals of
every kind; graziers, dairymen, hay and siraw deal-
ers, seedsmen, corn and flour merchants, butchers,
and producers and imgporters of, and dealers in milk,
cream, butter, cheese, eggs, noultry, fruit, vege-
tables, potatoes, jam, honey, meats, groceries
and provisions, and foodstuffs generally.

~

y
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(b) To carry on business as agricultural contractors,
threshing and cultivation contractors, harvesters,
general contractors, agricultural machine proprie~ '
tors, builders and contractors, painters, decorators,
plumbers, agricultural, mechaniczal, electrical and
general engineers, coal, coke and fuel merchants,
haulage contractors, carriers of passengers and
goods, motor car, coach and lorry proprietors,

and proprietors of garages and service stations.

(c) To exhibit any of the animals or poultry bred and
dealt in by the Company at any ghow or exhibition,
and to promote and hold shows and exhibitions of
all kinds.

(?) To carry on Or acquire any businesses similar to the
busine-ses zhove-mentioned or which may be con-
veniently or advantageously carried on or combined
with them, or may be calculated directly or in-
directly to enhance the value of or render more

prolitable any of the Company's property. Bﬂgﬂf\ém l
20T
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{3) 'To purchase oY sell, take or let on lease, take

(4) To

(5) To

(6) To

(7y To

or give in exchange or on hire, or otherwise
acquire, grant, hald or dispose of any estate
or interest in any lands, buildings, easements,
ccucessions, machinery, plant, stock in trade,
goodwill, trade marks, designs, patterns, pa-
tents, copyright or licences, or any other real
oxr personal property or any right, privilege,
option, esiate or interest.

sell, lease, let on hire, improve, manage, de-
velop, mortgage, dispose of, turn to account
or otherwise deal with all or any of the proper-
ty and rights and undertakings of the Company
for such consideration as the Company may
think fit.

erect, build, coustruct, alter, improve, replace,
remove, .mlarge, maiotain, manage, control or
work any railways, tramwags, roads, canals,
docks, locks, wharves, stores, buildings, shops,
faccories, works, mills, plant or machinery nec-
essar, for the Company's business, or to join
with sthers in doing any of the things aforesaid.

borrow os raise money for the purposes of the
Company and for that purpose to morigage or
otherwise charge the whole or auny part of the
rompany's undrrtaking, property and assets
including the uacalled Capital of the Company.

remunerate any person, firm or company for
services rendered, or to be rendered, inplac-
ing or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stockor
other Securities of the Compauny, OF in or about
the formation or promotion of the Company or
the conduct of its business.

(8) Upon tne issue of any Shares to employbrokers and

agents and to pay wnderwriting commission to oxr
olherwise remunerate by Shares or options to
take Shares, or by Debentures, Debenture Stock
or other Securities, persons subscribing for
Shares or procuring gubscriptions for Shares.

(8) To accept, draw, make, execute, discount and en-

dorse bills of exchange, promissory notes, or
other negotiable ingtruments.

(10) To apply for and take out, purchase or otherwise

acquire any t 2 marks, designs, patterns,
patents, patent rights, inventions, or secret
processes whichmay be useful fcr the Company's
objects, and to grant licences to use the same.
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(11)

(12)

(13)

(14)

(15)

(186)

(17)

(18)

(189)

(20)

To

To

To

To

To

To

To

To

To

3!

pay all the costs, charges and expenses preliminary
and incidental to the promotion, formation, estab-
liskment and incorporation of the Compar.y-.

cause the Company to be registered or otherwise
incorporated inany Colony, Dependency or Foreign
State where the Company's ope rations are carried
on in accordance with the laws of sucih Colony,
Dependency or Foreign State.

establish nr promote any company for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated
to benefit the Company.

acquire and undertake the whole or any part of the
assets and/or liabilities of any person, firm or
company carrying on any business of a nature
similar to that which this Company is authorised
to carry omn.

amalgamate with any company having objects similar
to those of this Company.

sell or dispose of the whole undertaking of the Com-
pany or any part thereof for such consideration as
the Company may think fit, and in particular for
Shares, Debentures or Securities of any other com-
pany having objects altogether or in part similar 10
those of this Company.

gubscribe nr guarantee money for any charitable,
bene: - uat, educational or social object, or for
any e<hibition or ¥ ny public, general, or use-
ful object whizh L.e Directors may think desirable
or advantageors to the Company.

egtablish and &  »rt, orto aid in the establishment
and support of, auy club, institution or organisation
calculated to benefit persons employed by the Com-

pany or having dealings with the Company.

invest the moneys of the Company not immediately

as the Directors may from time to time determine.

Subject to the provisions of Section 54 of the Companies

required upon such securities and in such manner g

Act, 1948, to lend and advance money to such persons,
firms or companies, and on such terms &8s may seem «
expedient and in particular to customers and others
having dealings with the Company, and io guarantee
the performance of contracts by such persons, firms
or companies.
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(21) To enter into vartnership or into any arrange-
ment for sharing profits, union of interests,
co-operation, joint adventure, reciprocal con-
cession, or otherwise, with any person or
company carrying oi Or engaged in, or about
to carry on or engage in, any business or
transaction which this Company is authorised
to carry on or engage in, or any business or
transaction capable of being conducted so as
directly or indirectly to benefit this Company,
and to lend money to, guarantee the contracis
of, or otherwise agsist, any such person or
company.

(22) To take, or otherwise acquire, and hold shares,
debentures, debenture stock or other securi-
ties in any other company having objects al-
together or in part similar to those of this
Company, or carrying on any business capable
of being conducted so a3 directly or indirectly
to benefit this Company.

(23) To grant bonuses, gratuities, pensions or charit-~
able aid to persons employed by the Company.

(24) To distribute any of the property of the Company
among its Members in specie.

(25) To do all such things as are incidental or condu-

cive to the attainment of the above objects or
any of them.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1, 000, divided
into 1, 000 Shares of £1 each.




5.

W¥, the several persons whose Names and Addresces ale
sabscribed, ar. desircus of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the
Capital of the Company set opposite our respective names.

No. of Shares
I[ES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. {taken by each

Subscriber.
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V' THE COMPANIES ACT, 1048,

-

COMPANY LIMITED BY SHARLS.

]

ARTICLES OF ASSOCIATION MREG!STERED

9 MAY 1957
of

H, GOODALL & SCN (FARMERS) LIMITED.

PRELIMINARY AND INTERPRETATION.

1. The following shall be the Articles of the Company.

2. The regulaiions contained in Table A of the First
Schedule to the Companies Act, 1948, are excluded and
shall not apply to the Company, except in so far as the
said regulations are hereinafter expressly stated to
apply to the Company. In case of any difference or in-
conwistency between the provisions of these Articles
and the regulations of the said Table A hereinafier ex-
pressly referred to, *he provisions of these Articles
shall prevail .

3, In these Articles:~

"the Act' means the Companies Act, 1948;

"the seal means the Common Seal of the Com-
pany.

"the Secretary'’ means any person appointed
to perform the office of Secretary of the Com-
pany.

'the Unitea Kingdom'' means Great Britain and
Northern Ireland;

"mable A" means Part 1 of Table A of the First
Schedule to the Act;

i:.
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"the Articles” means the Articles of Association
of the Company ag originally hereby fram ed, or
=5 altered by special resolutiomn, except that
where there is a reference to a numbex of a
clause of the Articles, it shall be deemedc to
refer to the clause as numbered in the Articles
as herein printed, and not in any subsequent
alteration of the Articles.

Expressions referring to writing shall, unless
the coutrary intention appears, be construed as
including references to printing, lithography,
photugraphy, and other modes of representing
or reproducing words in a visible form.

Unless the coutext otherwise requires, words or
expressions contained in the Articles shall bear
the same meaning as in the Act.

"The Company is a private company within the mesn-
ing of the Act, and accordingly:-

(a) The right to transfer Shares is restricted
in the manner hereinafter prescribed;

(b) The number of members of the Company is
lirited to fifty, exclusive of perscns who
are in the employment of the Company, and
of persons who, having been formerly in the
employment of the Company, were while in
such employment, and have continued after
the determination of such employment to be,

members of the Company; provided that where
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two or more persons hold one or more Shares
in the Company jointly, they shall for the pur-
pose of this Clausc be treated as a single mem-
ber;

(c) Any invitation to the public to subscribe for
any Shares or Debentures of the Company is
prohibited; but nevertheless an offer or in-
vitation may be made to the members and
debenture holders of the Company, subject to
the provisious of sub-clause {(b) of this Clause,
to subscribe for Shares or Debeutures of the
Company, if such an offer or invitation can
properly be regarded as a dorestic ¢oncern
of the parsons making and receiving it, whe-
ther be souse it is not calculated to result dir-
ectly or indirectly in the Shares or Iebentures
veccraing available for subscription or pur-
chase by pers»as other than those receiving
the offer or invitation, or ntherwise.
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(d) The Company shall not have the power to
issue Share Warrants to bearer;

{e) The Company snhall be an exempt Private
Company within the meaning of Section 129
(4) of the Act, aond thu: Directors shall en-
sure that all the provisions of the Act and
of the Seventh Schedule thereto shall be at
2]l times observed, so that the Company
£-all always remain an exempt Private Com-~
pany; and in particular no Shareg or Dehen-
tures of the Company shall be beld by any
body corporate, and no person other than
the holder of the Shares or Dehentuies of
the Company shall have any interest inr the
snid Shares or Debentures, unless the hold-
ing of the said Shares or Debentures by =
body corporate, or the interest in the said
Shares or Debentures by a person other
than the holder of the ssii Shares or Deben-
tuves shall fall within the exceptions 1o the
bagi¢ conditions as stated in the said Sé!v-
enth Schedule. All the other clauses of the
Articles shall apply and be construed so as
to Le subject to the provisions of this
Clause.

ALTERATION OF ARTICL ES.

5. The Company may from time to time alter or
add to any of these Articles by pz ssing and regis-
tering a special resolution in the manner prescribed
by the Ar%., No Member of the Company shall be
bound by any alteration made in tlie Memorandum of
Associatiod or in the Articles after the date on which
he became a Member, if and so far as the alteration
requires him to take or gubscribe for more Shares
than the number held by him at the date on which the
alteration is made, or in #ny way increases his
liability as at that date to contribute to the Share
Capital of, or othe~wise to pay money 1o, the Com-
pany, unless guch My +-ar agrees iu wiiting to be
bound by the alteration either before ur after it is

made.
SHARES.

6. Regulations 2 to 10, inclusive, of Table A shall
appiy.

o Cde— g W
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9.
LIEN.

7. The Company shall have a first and paramount lien
on every Share for all moneys, whether presently pay-
able or not, called or payable at a fixed tirne in respect
of that Share, snd the Company shall also have 2 firs*
and pavramount lien on all Shares standing registered . .
the name of a single perron for all moneys presently
payable by him or his estate to the Company, but the
Directors may at any time declare any Share to be
wholly or in part exempt from the provisions of this
Clause. The Company's lien, if any, on a Share shall
extend to all dividends payabie thereon.

8, Regulatious 12 to 14, inclusive, of Table A shall
apply.

CAILLS ON SHARES.

6. Regulations 15 to 21, inclusive, of Table A shall
apply.
TRANSFER OF SHARES.

10. If any Member wishes to transfer his Shares, or
any of them, to a person who is not a Member of the
Company, the Member wishing to transfer his Shares
(hereinafter referred to as "the trausferring Mem-
ber'") shall notify his wish to the Directors by sending
{o them a notice in writing (hereinafter referred to as

a "transfer notice") to the effect that he wishes to trans-
fer such Shares. The said transfer notice shall specify
the number of Shares which the iransferring Member
wishes to transfer, and the sum estimated by the trans-
ferring Member to be the value of each of such Shares.
The transferring Member skall not be entitled to re-
voke a transfer notice without the consent in writing

of the Directors.

11. The receipt by the Directors of a transfer notice
shall constitute an authority to them to offer for sale
the Shares which the transferring Member wishes to
transfer at a foir value, io be agcertained as follows:-

(a) If the Directors shall approve the sum estim-
ated by the transferring Member as th  ~alue
of the Shares, then such sum shall be fair
value;

(b) If the Directors, al their discretion, shall not
approve the sum estimated as the said value
by the iransferring Member, they shall re-
quest the Auditor of the Company to maky, in
writing, & valuation of the current value of
the said Shares, and the sum thus fixer by the
Auditor shall be the fair value;

i)
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{e) If for any reason the Audifor shall refuse to,
or for any othev reason shall not, make the
said valuation, the Directors, with the con-
sent in writing of the transferring Member,
shall request any other person whom they
think fit to make the said valuation inthe sarae
-nanner as prescribed in sub~clause (b) of this
Clause, andthe sum thus fixed by this persov
sliall be the fair valua.

12. When the fair value of the Shares which the trans-
forring Member wishes to transfer shall have been fixed
in wi¢ manner prescribed in Clause 11 of the Articles,
the Direcctors shall cause anotice inwriting to be sent to
thetraasferring b zmber, ieforiri-ghimof the fairvalue
o uhp Snazes, aadsh3’ @ s zud s notice to be sent to
ave. Ty othes Metaser ofthe Company, gtating the number
ardi” afair ~-a‘ueofthe spid fhares, and ¢ hiall therein in-
vi e Por ~ech Members th give n-tice in writing, with-.
in fourtc *n day., wnetheo’.e is willing te purchase any,
and if o what waximwn nuwb e, of fhe sali Shares.

13. if at the exsiratior of t-e fousteen . s ™ ferred to
in Clease 12 of the Articles only one M noer faerein-
after referred 1o as "the nurchasing Mowesr ) shallhave
givet. wiice n writirg the Tompany »f Lisw desire to
purchase allor seme ol .z Shares wtiich the transferring
Memsbe~ wishe: to travsfer, tho Directorse '.all inferm
the trapsfer “ng Membe e uf v 2> and uddress of the
purchaging Member, aad the *rans ¢ ~ring Member shall
compiets ard execvieatrancioco” ti Lse +he said Shares
whichthe purchasing Member ha @ =ht T Ju ulie said notice
that ke 18 willing to pus:zhe ¢ to the purchasing Member,
and sral” deliver up th said transfer and the relative
Sharr Dervificates to tne pa - chasing Member in exchange
for the mir hise moncy. I at the expiration of the said
fousteen deystwyw orme . Members (~ereinafier referred
to as "the purcliasing Members'') shall have given notice in
writing to the Company of their desire to purchase allor
some of the said Shares, the Directors shall apportion the
gaid Shares amongst the purchasing Members as far as
possible in proportion to the nummber of Shares in the
Company already held by them respe ctively, providedihat
none of the purcharing Members shall be obliged to take
more thanthe maximum number of the said Shareswhich
he has expressced his willingnessto take in the said nctlice.
1f the number of the purchasing Members exceeds thenuh-
ber of the said Shares, the Directors shall not apportion
more than one of the said Shares to any one of the purchas -
ing Members, and shall select as the transferees of the
said Sharesthose of the purchasing Members having larger
holdings ~f Shares inthe Company in preference tothose of
the purchasing Members having smaller holdings of Shares
in the Company. The Directors shall then inform the
transferring Member »f the names and addresses of the
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purchasing Members or of those of them who shall have
been selected as transferees by the Directors in accord-
ance with the provisions of this Clause, and the number
of Shares to be transferred to each of them;and the trans-
ferring Member shall complete and execute transfers to
the purchasing Members or those of them selected as
transferees as aforesaid of those Shares to be transferred
to them under the provisions of this Clause, and shall de-
liver up the transfers and the relative Share Certificates
to the Membe:s to whom he has transferred his Shares, in
exchange for the purcbase money.

14. Notwithstanding anything in Clause 13 of the Articles,
when, under the provisions of the said Clause, the trans-
ferring Member has transferred some of the Shares in
respect of which a Share Certificate has been issued to
one transferee, and other of the Shares inrespectof which
the same Share Certificate hag beenissuedtoone or more
sther transferees, the transferring Member shall deliver
the said Share Certificate and the transfersnot to the said
trangferees, but to the Company, and the Secretary shall
retain the said Share Certificate, and shall certify on the
trangsfers that the relative Share Certificates for the trans-
ferring Member-s Shares have been duly lodged in the
office of the Company.

15. If the Directors shall be unable, within one month after
the receipt of the transfer notice referred to in Clause 10
of the Articles, to find a purchaser for all or any of the
Shares which the transferring Member wishes to transfer
among the Members of the Company, the transferring Mem-
ber may transfer the said Shares or those thereof which re-
main unsold under the provisions of Clause 13 of the Art-
icles to any person, even though such person is not a Mem-
ber of the Company, and at any price which may be agreed
between the transferring Member and the said person; but
notwithstanding anything contained in this Clause, the Dir-
ectors may refuse to register the transfer and the said
person as a Member of the Company under the provisions
of Clause 17 (a) of the Articles and of Regulation 25 of
Table A.

16. Nothing contained in the provisions of Clauses 10 to 15
inclusive of the Articles shall apply to a transfer of Shares
by a Member of the Company to a person who is already,
pbefore the said transfer, a Membker of the Company.

17. {a) The Directors may, in their absolute discretion
and without assigning any reason therefor, refuse to regis-
ter any iransfer of any Share, whether or not it is a fully
paid up Share.

{b) Regulations 22 and 23, and Regulations 25 to 28,
inclugive, of Table A shall apply.

A
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TRANSMISSION OF SHARES.

18. Regulations 29 tc 32, inclusive, of Table A shall
apply.

FORFEITURE OF SHARES.

19, Regulations 33 to 39, inclusive, of Table A shall
apply.

ALTERATION OF CAPITAL,

20. Regulations 44 to 46, inclusive, of Table A shall
apply.

GENERAL MEETINGS.

21. Regulations 47 to 49, inclusive, of Table A shall
apply.

NOTICE OF GENERAL MEETINGS.

24. Regulations 50 and 51 of T'able A shall apply.

PROCEEDINGS AT GENERAL MEETINGS.

23. (a) No business shall be transacted at any Geuneral
Meeting unless a quorum of Members is present at the
time when the meeting proceeds to buginess; save as
herein otherwise provided, two or more Members per-
sonally present and holding, or representing by proxy,
not less than Five per cent. of the issued Capital of
the Company, shall be a quorum.

(b) Regulation 52, and Regulations 54 to 61, inclu-
sive, of Table A shall apply.

VOTES CF MEMBERS.

24. Regulations 62 to 73, inclusive, of Table A shall
apply.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

25. Regulation 74 of Table A shall apply.
RESOLUTIONS IN WRITING,

26, Subject tc the provisions of the Act, a resolution
in writing signed by all the members for the time being
entitled to receive notice of and to attend and vole at
general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effec-
tive ag if the same had been passed at a general meet-
ing of the Company duly convened and held.
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13.
DIRECTORS.

27. (a) The number of the Divectors of the Company
shall be the number fixed from time to time by the
Company in General Meeting but need not exceed one.
The first Directors of the Company shall be Herbert
Goodall, Alan Denis Goodall and Evelyn May Wild. If
and so long as there is a sole Director he or she
shall have authority to exercise all the powers, author-
ity and discretions by the Articles expressed to be
vested in the Directors, and the Articles shall be in-
terpreted as modified accordingly.

(b) Subject to the provisions of Section 184 of the
Act and Regulation 96 of Table A, and of Clause 3lA
of the Articles, the said Herbert Goodall, so long as
he continues to be the beneficial holder of 10 Shares
in the Company, and the said Alan Denis Goodall so
long as he continues to be the beneficial holder of 10
Shareg in the Company, shall remain Directors of
the Company, and shall not be subject to retirement
by rotation under the provisions of Regulation 89 of
Table A, until they shall die or elect to retire.

(c) The qualification of a Director shall be the
holding as beneficial owner of at least One Share of
the Company. A Director may act before acquiring
his qualification, but it shall be his duty to acquire
his said qualification within two months after his
appointment.

(d) Regulations 76 and 78 of Table A shall apply.
POWERS AND DUTIES OF DIRECTORS.

28. Any Director may from time to time appoint any
person to be an alternate or substiiute Director, pro-
vided that such appointment is approve. by a Special
Resolution passed by the Company in General Meeting.
The appointee, while he .olds office as an alternate
or substitute Director, shall be entitled tv receive
notice of the Meetings of the Directors, aud of com=
mittees of the Directors, and to attend and vote there-
at, and to act, to :he same extent as the Director
appointing him, but he ghall not require any qualification,
and shall not be entitied to any remuneration from the
Company othevwise than out of the remuneration of the
Director appointing him, as may be agreed between the
gaid Director and the appointee. Any appointment so
made may be revoked at any time by the appointor or
by a resolution of the Directors, or by an Ordinary
Regolution of the Coumpany in General Meeting. Any
appointment, or revocation by the appointor, made under
this Clause shall be in writing, and notice in writing
ghall be given to the registered office of the Company
or to some other place as the Company may determine
from time to time.
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14.

29. The Directors may at any time require any person whose
name ig entered in the Register of Members of the Company to
furnish them with any information, supported if the Directors
so require by a statutory declaration, which they may consider
necessary for the purpose of determiniug whether or not the

Company is an exempt Private Company within the meaning of
Section 129 (4) of the Act.

30. (a) A Director may vote and be counted in the quorum at
any meeting of the Directors in respect of any contract or pro-
posed contract or arrangement with the Company whether or
not such Director is directly or indirectly interested in any
such contract or proposed contract.

{(b) Regulations 80 to 83, inclusive, Sections (1), (3), (4).
and (5) of Regulation 84, and Regulations 85 to 87, inclusive, of
Table A shall apply.

P OTUALIFICATION OF DIRECTORS.

31A. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; or

(b) Becomes haukrupt, or makes any arrangement or
composition with his creditors generally; or

(c) Becomes prohibited from being a Director by reason
of any order mude under Section 188 of the Act; or

(d) Is found lunatic or becomes of unsound mind; or

(e) Is convicte.l of an indictable offence; or

(£) Gives to the Directors one month's notice in writ-
ing that he resigns his office of Director, in which
event the said office shall be vacated at the expira-
tion of such month; or

(g) Shall for more than six months have been abseat
without permission of the Directors from meetings
of the Directors held during that period.

31B. A person otherwise eligible, and not excluded b~ the pro-
visions of any other clause in the Articles, may be appointed

a Director in the manner provided in the Articles, notwith-
standing that he is over seventy years of age at the time of

his appointment as & Director; and subject to any other pro-
vision in the Articles, a Director may continue to hold office
as a Director notwithstanding that he has reached the age of
seventy, and no Director shall retire at the conclusion of the
first Annual General Meeting after he has reached the ¢ g of
geventy or at any other time merely becanse he has reached
the age of seventy or any other age. The provisions of Section
185 of the Act shall not apply 1o the Company at any time
whether or not at that time the Company is by statute exempted
from those provisions.
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ROTATION OF DIRECTORS.

32. Regulations 89 to 97, inelusive, of Table A shall
apply, unless hecein otherwire expressly provided.

PROCEEDINGS OF DIRECTORS.

33. {a2) The quorum necassary for the transaction of busi-

ness at a Meeting of the Directors shall {until oiberwise
determined by the Company in General Meeting) be one,
and one Director present alone at a duly convened Meel~
ing of the Board of Directors may act and pass resolu-
tions, and such acts and resvlutions shall be as valid
as if they had been performed or passed by a majority
of the Directors present at a Meeting of the Directors
attended by more than one Director.

(b) Regulation 98, and Regulations 100 to 106, inclu-
sive, of Table A shall apply.

BORROWING BY DIRECTORS.

34, The Directors may from time to time, at their dis-
cretion, raise or borrow any sum or sums of money,
for the pruposes of the Company, and may secure the
sums so raised or borrowed by mortgage of the whole
or any part of the property or assets of the Company,
both present and future, including the uncalled Capital
of the Company, or by Debentures, Debenture Stock

or other securities, charged upon the said property or
assets of the Company.

MANAGING DIRECTOR.

35, Subject to the provisions of Section 184 of the Act,
and Regulation 96 of Table A, and of Clause 31A of
the Articles, ihe said Alan Denis Goodall, referred

to in Clauses 27(a) aad 27(b) of the Articles, so long
as he shall continue to hold as beneficial owner 10
Shares in the Company and to be a Director of the
Company under the provisions of Clause 27(b) of the
Articles, shall be the permanent Managing Director of
the Company, and shall be entitled to exercise all the
powers, authorities and discretions conferred by the

Articles on the Directors.

SECRETARY.

36. Regulations 110 to 1i2, inclusive, of Table A sghall
apply.
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SEAL.

37. Regulation 113 of Table A shall apply.

DIVIDENDS AND RESERVE.

38. Regulations 114 to 122, inclusive, of Table A shall
apply.

ACCOUNTS.

39. Regulations 123 to 127, inclusive, of Table A shall
apply.

CAPITALISATION OF PROFITS.

40, Regulations 128 and 129 of Table A shall apply.

AUDIT.

41. Regulation 130 of Table A shall apply.
NOTICES.

42, Regulations 131 to 134, inclusive, of Table A shall
apply.

WINDING UP.

43. Regulation 135 of Tahle A shall apply.

INDEMNITY.

44. Regulation 136 of Table A shall apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this 26" day of ./{//nl/ 191 )

Witness to ithe above Signatures:-
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No. E83665H

@ertificate of Wrcorporation

¥ Prerehy Certifp m

.......................................................................

....................................

.........................................

..........................................................................................

.......................

-------------

is this day Incorporated under th

Company is Limited.

Civen under my hand at London this

MBY o One Thousand Nine Hundred and Fifty. BoVemn,

.................................

¢ Companies Act,

...............

1948, and that the

Nimth day of

AlBIBTAHW
egistrar of Companies

Certificate
received
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,Qﬁga_r\—c_ﬁ” Do /—%:7)_“0%9% JO“Eg Chartered Accountants

Lymington House 73 High Streot
Lymington Hempshire gMSZA

Telephone Lymingtan (0590) 73322

Your rof Qur ref AA Wilson, B,S¢.(Econ.)
P G Edwords
583665 ALR/JAC/318 A R Jennings
AB Maughsm

12th April, 1985.

The Registrar of Companies,
Companies Registration office,
Crown Way,

Maindy,

CARDIFF,

cr4 3UZ.

Dear Sir,

H., Goodall & Son (Farmers) Limited

We refer to the Annual Return Form sent to you on the Ath April, 1985
and in particular to the total amount of indebtedness of the Company which
wag shown on the Return at £5,666. This figure should be increased by the
amount of a Bank Loan Account, £21,703, which was inadvertently omitted.
Would you therefore kindly note that the total indebtedness to be enta—ed
in place of the £5,666 is £07,369. Our clients wish to apologise for this
oversight.

Yours faithfully,

Consultants LFHope Jones J Nobb:



Company Rumber: 00583665

H. COCDALL & SON (FARMERS) LIMITED

THE COMPANIES ACT 1985

Ve,

the undersigned,

It was resolved THAT ......

AND

THE COMPANIES ACT 1989

WRITTEN RESOLUTION

Hritten Resolution pursuant to Section 381A Companies nct 1985:~

A v

M

18JﬁN,

oy i
4

being all the Members for the time being of the Cowpany

entitled to attend and vote at General Meetings pass the following resolution as a

pursuant to Section 366A Companies Act 1985, the Company hereby elects to

dispense with the holding of an Anrual General Meeting in 1991 and in

each subsequent year.

pursuant to Section 252 Companies Act 1985, the Company hereby elects to

dispense with the laying of Accounts and Reports before the Company in
General Meeting in respect of the year ended 31st March,

subsequent years.
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e N .. MRS. D.E. CHANT

—Q{mq&ﬁ’{/ MRS. G.

1

@KQW MR. M.L. WILD

Datad this 4\ day of denvecy 199%

72 //
/
5’"”5/“‘/ A.T. GOODALL

1991 and




