No. 00713529
The Companies Act 2006

A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

Of
J R GARDINER LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above
named company held on 8" February 2016 the following
RESOLUTION was passed as a SPECIAL RESOLUTION:

RESOLUTION

That the existing share capital of the Company being £4,000 divided nto 4,000
Ordinary shares of £1 each be redesignated and described as

e 2,836 “A’ Ordinary shares of £1 each
s 1,164 “B” Ordinary shares of £1 each

a)  Any dividend payable on any class of share will be decided by the Company
in General Meeting (1f and so far as, the profits of the Company justufy such
payment) and such dividends may vary from time to time and may be
payable on one class of share only or on either class of share as may be. The
amount of any dividend (if any) payable on such shares 1s at the discretion of
the Chairman Any such dividend shall be payable by the Company at any
time or times as may be decided by the Company

b)  That the current holding of Mr A J Brown of two thousand, eight hundred
and thirty six ordinary shares of £1 each be confirmed and redesignated as
two thousand, eight hundred and thirty six “A” Ordinary shares of £1 each
and the current holding of Mr M ] Brown of one thousand, one hundred and
sixty four ordinary shares of £1 each be confirmed as redesignated as one
thousand, one hundred and sixty four “B” Ordinary shares of £1 each

¢)  Save as aforesaid, all classes of shares shall rank pan passu 1n all other
respects

MR A J BROWN
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Declaration of Compliance with the requirements
of the Companies Act, 1948, on application for
Registration of a Company.

Pursuant to Section 15 (2)
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DO solemnly and éinccrely declare that T am (@) [e-Soliciter-of-the-Snpreme-Gourt
engagod—in—the-fortation) [a person named in the Articles of Association as a2

Director/Seeretoyd, '
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And that all the requireraents of thc Companies Act, 1948, in respoct of matters
precedent to the registration of the said Company and incidental thereto have
been complicd with. And I make this solemn Deelaration conscientiously
believing the same to be true and by virtue of the provisions of the * Statutory
Declarntions Act, 1835.”

Declured at .. .Bridlington in the
Gounty of York,

the. ‘T“’u; .dc;;!il of ﬂluwaav M [ ///7' /M&Lmu

One thousand nine hundred and, B1¥bYy—onc.
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15, ~{1} A Cerlificale of Tneorporallon givon by tho l{bqlsl.mr In respuot of nny Assagiation siwil o conciusivo
ovilonos that all the requirements of Liis Aok In respoot of registration and of mattors preocclont tad inoldantal thorolo
lmv‘o Im‘?n c\ompllorl with, and that tho Aesocintlon s a Company authorised to bo rogletorc 1 nnd duly vogistarod
undor this Aok,

{2) A Btatutory Daclamtivn Ly o Soliciter of the Supruma Court, and in Scotlund hy a Salicltor, ongaged In the
formotior of tho Company, ot by 6 person narned fn the Articlog as a Iurooter or Soviotary of the Uempany, of
aorplinnos with all or any of the sald requiramants shal) bo prodrced 10 tho Jiogistrar, and the Roglstrar moy neeopl
suah o Dealaration aa yafflownt ovidones of comphonoo.
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o =IMITED.
Statement of the Nominal Capital
made pursuunt lo Section 112 of the Stamp Act, 1891.

(Norz.—Tho stamp duty on the Noeminal Capital is Ton shiflinga for
ovory £100 or (rac.Jon of £100-Seatian 41, Finance Act, 1033,

The Nominal Capital of the above-named Company is £ by ¢T0 «

Sagnaturc....:;}{// %M&AM s st et
Date.... / (2 l c{é’ . Deseriplion... QQMW/M

This Statement is to bo filed with the Memorandum of Association, or other Document,

swhen the Company is registered.
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CAT. No, C.A.29, s9s(m O
SHaw & Sons
LIMITED
Law Stationers and Company Reg! -atlon Agents

7,8 & 9, TFetter Lane, Fleet Street, E.C4

Presented for r listration by

'HARLAND, WOODHOUSE & TURNBULL,
e e DL 12 KING .- IREET,

_ BRIL [lGTON,
EAS? YORKSHIRE.
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J., R. GARDINER LIMITED. -

1. The nam. of the Company is "J. R. GARDINER LIMITED".,

2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are:~

(1) (a)

(b)

{c})

(d)

To acquire and carry on in particular the business of a
Farmer heretofore carried on by John Robert Gardiner at /
Rock Farm, Carnaby, near Bridlington, in the County of
York and for that purpose to enter into an agreement with

the said John Robert Gardiner in the terms of a draft
preliminary agreement, a copy of which has been signed

for identification by two of the subscribers of this
Memorandum with or without modification of such terms.

To carry on business as farmers, poultry farmers,
agrioulturists, hortlculturists, tomato growers, fruit,

vagetable and potato growers, nurserymen, market gardeners,
breeders, buyers, sellers and dealers of and in sheep, pigs,
horses, cattle and animals of every kind; graziers,dairymen,
hay and straw dezlers, seedsmen, corn and flour merchants,
butchers, and producers and mporters of, and dealers in milik,
cream, butter, cheese, eggs, poultry, fruit, vegetables, potatoes,
jam,honey ,raeats, groceries and provisions and foodstuffis
generally.

To carry on business as agriculiural contractors, threshing
and cultivation contractors,harvesters, general contractors,
agricultural machine proprietors, builders and contractors,
painters,decoratora, plumbers, agricultural, mechanical,
electrical and general engineers, coel, coke and fuel merchants,
haulage contractors, carrlers of parsengers and goods, motor
car, coach and lorry proprietors, and proprietors of garages
and service stations,

}
To exhibit any of the animals or poultry bred and dealt in Sy
the Compony ut any show or exhibition, and g prom Aand
hold shov .- and exhibitions of all kinds. e ‘
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4.

(2) To carry on or acquire any businesses similar to the

businesses above mentioned or which may be con-

: veniently or advantageously carried on or com-~

bined with them, or may be cvalculated directly or

indirectly to enhance the value of or render more
profitable any of the Company's property.

(3) To purchase or sell, take or let on lease, take or
. give in exchange or on hire, or otherwise acquire,
| grant, hold or dispose of any estate or interest

] in any lands, buildings, easements, concessions,
machinery, plaunt, stock in trade, goodwils, trode
, marks, designs, patterns, patents, copyright or
| licences, or any other real or personal property
or any right, privilege, option, estate or interest,

k (4) To sell, lease, let on hire, improve, manage, develop,
mortgage, dispose of, turn to account or other-

: wise deal vn'h all or any of the property and rights
: and undertakings of the Company for such consid-
] eration as the Company may think fit.

4 (5) To erect, build, conmstruct, alter, improve, replace,
remove, enlarge, roaintain, manage, control or
1 work any railways, tramways, roads, canals,

3 docks, locks, wharves, stores, buildings, shops,
1 factories, works, mills, plant or machinery nec-
essary for the Company's business or to join with
4 others in doing any of the things aforesaid,

3 (6) To borrow or raise money for the purposes of the
.3 Company and for that purpose to mortgage or
o otherwise charge the whole or any part of the
o Company's underteking, property and assetis
including the uncalled Capital of the Company.

(7) To remunerate any person, {irm or company for
services rendered, or to be rende;ed, in plac-
ing or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stock or
other Securities of the Company, or in or about
the formation or promotion of the Company or
the conduct of its business,

{8) Upon the issue of any Shares to employ brokers and
agents and to pay underwriling commissic to or
otherwige remunerate by Shares or options to
take Sheres or by Debentures, Dcbenture Stock
or other Securities, persons subscribing for
Shares or procuring subscriptions {or Shares.

) (9) To accept, draw, make, execute, discount and en-
dorse bills of exchange, prcmissoiy notes or
other negotiable instruments.




(11)

(12)

(13)

(14)

(15)

(16)

{(17)

(18)

(19)

To
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apply for apd + -+ sut, purchase or otherwise
acq' .ce any tra aarks, designs, patterns,
ritents, patent rigii? inventions, or secret
processes whichmay  wseful forthe Company's
objects, and to grant: nces to use the same.

pay all the costs, charges and expenses prelim~
inary and incidental to the promotion, formation,
establishment and incorpo.ation of the Company.

cause the Company to be registered or otherwise
incory orated inany Colony, Dependency or Foreign
State where the Company's operations are carried
on in accordance with the laws of such Colony,

Dependency or Foreign State.

establish or 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 on.

amalgamate with any company having objects simi-
lar 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
tn those of this Company.

subgcribe or guaraniee money for any charitable,
benevolent, educational or social object, oxr for any
exhibition, or for any public, general or useful
object which the Directors may think desirable or
advantageous to the Company.

establish and support, or to aid ir the establishment
and support of, any club, institut » or organisation
calculated to benefit peranns eruployed by the Com-
pany or having dealings with the Company.

invest the moneys of the Company not {inmediately
required upon such gecurities and in such manner
as the Directors may from time to time determine.




4.

{20) Subject to the provisions of Section 54 of the Com-

. panics Act, 1948, to lend and advance money
to such persons, firms or companies, and on
such terms as may seem expedient and in
pariicular to customers and others having
dealings with the Company, and to guarantee
the performance of coniracts by such persons,
firms or companit s,

' {21) To %‘tﬁr into partnership or into any arrangement
fo¥ sharing profits, union of interests, co~

N operation, joint adventure, reciprocal con-
cesslon, or otherwise, with any person or
¢ompany carrying on or engaged in, or about
i carry on or engage in, any business or
transaciion which this Company 18 authorised
to carry on or engage in, or any business or
transaction capable of being conducted so as
directly or ind.rectly to benefit tus Company,
and to lend money to, guarantee the contracts
of, or otherwise assist, any such person or
company.

[ (22) To iake, or otherwise acquire, and hold shares,

debentures, debenture stock or other securi-
ties in any other company having objects
altogether or in part similar to those of this
Company, or carrying on any business capable
of being conducted so as directly or indirectly
to benefit this Company.

{23) To grant bonuses, gratuities, pensions or charit-
able aid o persons employed by the Company.

(24) To distribuie any of the propercy of the Company
among 1ts Members in specie.

(25) ‘Y'o do all such things as are incidental or conducive
to the attainment of the above objects or any of
them.

i =

¢ 4, The lability of the Membere is limited, Ves

§. The Share Capital of the Company is £4, 000, divided into "
! 47000-Phores-ol-Elsach 233€ A"
! ’ ‘ OeOHAR SHARES of
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3.

WE, the several persons whose Names and Addresses are
subscribed, are desirous of being formed into a Company
7/ in pursuance of this Memorandum of Assoclation, and we
respectively agree to take the number of Shares in the
Capital of the Company set opposite our respective names.

No. of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBER:S. taken by each
Subscriber.

Folv  RoBFRT GQAED IER
‘:i( Rok T caue Cor Ooree
Nesy  <Pm YOI /Wéd

Feirt

},’7, %a'nm‘
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TOTAL SHARES TAKEN. T wo

Dated this 2 qu( day of DLy, 10 £

Wiin-as to the above Signatures:-
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J. R, GARDINER LIMITED.

PRELIMINARY AND INTERPBEEATION .

1. The following shall be the Articles of the Company. The
regulations contained 1n Table A of the First Schedule to the
Companies Act, 1948, are excluded and shall not apply tothe
Company, except in so far as the said regulations ave herein-
after expressly stated to apply to the Company. In case of
any difference or inconsistency between the provisions of
these Articles and the regulations of the said Table A herein-
after expressly referred to, the provisions of these Articles

shall prevail.
2. In these Articles:-
"ihe Act" mesns the Companies Act, 1948;
“the seal” means the Common Seal of the Company;

"he Secretary'' means any person appointed to
perform the office of Seeretary of the Company;

"the United Kingdom'' means Great Britein and
Northern Ireland;

"Tghle A" means Part I of Table & of the First
Schedule to the Act;

" the Articles” means the Articles of Associztion
of the Company as ariginally hereby fromed, OF
ag altered by special rasolution, except that where
thereisnreterencetous number of a clause of the
Articles, it shullbe deemed to refer o the cliuwe
as numberedintpe Articles as herein printed, snd
not in any subsequent alteration of the Articles.

Expressions referring to writing shall, unless the
contrary intention appeard, be construed as in-
cluding references to printing, Uthography, photo-
graphy, and other modes of representing or 1epro-
ducing words in & visible fo.,m.

Unless the context otherwise requires, words or
expressions contained in the Articles’shall bear
the same meaning as in the Act.
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3. The Company 18 a private company within the mean-
ing of the Act, and accordingly:-

(a) The right to transfer Shares s restricted
in the manner hereinafier prescribed;

(b) The number of members of the Company is
Lamited to fifty, exclusive of persons who
are in thé“employment of the Company, and
of persous 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 two or more persons hold one or more |
Shares in the Company jointly, they shall for
the purpose of this Clause be treated as a
single member;

{(c) Any invitation to the public to subscribe for
any Shares or Debentures of the Company
is prohibited; bu. nevertheless an offer ar
invitation may be made to the members and
debenture holders of the Company, subject
to the provisions of sub-clause {b) of this )
Clause, to subscribe for Shares or Deben-
tures of the Company, if such an offer or
invitation can pruperly be regarded as a
domestic concern of the persons making and
receiving it, whether becanse it is not cal- 1
cutated to result directly or indirectly in
the Shares or Debentures becoming available

L for subscription or purchace by persons

other than those receiving the offer or in-

vitation or otherwise.

o s {d) The Compauny shall not have the power to
: . issue Share Warrants to bearer;

' (e) The Company shatl be an exempt Private
Company withinthe meaningof Section 128 (4) 1
of the Act, and the Directors shall ensure

' thot ail the provisions of the Act and of the
Seventh Schedule thereto shall be ot ail
times observed so that the Company shall
always remain an exempt Private Company,
and in particular no Shares or Debentures
of the Company shall ke held by any body
corporate, and no person other than the
holder of the Shares oxr Debentures of the
Company shall have any interest in the
gaid Shares o1 Debentures, unless the hold-
ing of the sald Shares or Debentures by a
body corporate, or the interest in the said

Y A~ ]
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Shares or Debentures by a person other than
the holder of the said Shares or Debentures
shall fall within the exceptions to the basic
counditions as stated in the said Seventh
Schedule. A1l the other clauses of the Art-
icles shall apply and be construed so as to
be subject to the provisions of this Clause.

4. The Directors of the Company shall at their first
Meeting after the incorporation of the Company take into
conpgideration the draft preliminary agreement, a copy
of which has been signed for identification by two of the
Subscribers of the Compauny's Memorandum of Agsacia-
tion, and shall, if they approve the terma of such prelimn-
uary agreement, eater on behalf of the Company into a
binding agreement in the terms of the prelimirary agree-
ment, but with such modifications, if any, as the Dir-
ectors may deem necessary or desirable in the interests
of the Company. No Member of the Company, whether
he shall become a Member of the Company before or
aftcy iLe time when the binding agreement is entered into,
sunY tunke any objection to the said agreement, and all
vwensni and future Members of the Company shall be
deeined to have assented to all the terms thereof. No
promoter or Director shall be liable to account to the
Company for any profit or benefit derived by him under
the said agreement.

ALTERATION OF ARTICLES.

5. The Company may from time to time alter or add
to any of these Articles by passing and registering a
special resolution in the mann~y” prescribed by the Act.
No Member of the Company shall be bouas hy any alter~
ation made in the Memorsndum of Agep,, ‘'ts.n 9r in
the Articles after the date on which he t * .3: "2 a Mein-
ber, if and so far as the alteration requir +8 "um to
take or subscribe for more Shares than the number
held by him at the date on which the alteration i3 made,
or in any way increases his labillty as at that date to
contribute to the Share Capital of, or octherwise to pay
money to, the Company, unless such Member agrees
in writing to be bound by the alteration either before
or after it is made.

SHARES.

8. Regulations 2 to 10, Iaclusive, of T.ble A shall
apply.

-
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LIEN,

7. The Company shall have a first and paramount lien
on every Share for all moneys, whether presently pay-
able or nut, called or payable at a fixed time in respost
of that Shayre, and the Company shall also have a first
and paramount lien on all Shares standing registered in
the name of a single persea for all moneys presently
payable by him or his estate to the Company; but the
Directors may at any tume declare any Shave to be
wholly or in part exempt from the provisions of this
Clause. The Coropany's lien, if any, on’a Share shall
extend to all dividends payable thereon.

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

CALLS ON SHARES,

8. 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 wbo isnota Member of the
Company, the Member wishing to transfer his Shares
{nereiuafter referred to as "the transferring Member')
shall notify his wish to the Directors by sending to them
a notice in writing (hereinafter referved to as a “Ytrans-
fer notice") to the effect that he wishes to transfer
such Shares, The said transfer notice shall specify
the anmber of Shares which the trensferring Member
wishes to transfer, and the sum estimated by the trans-
ferring Member to be the value of eath of such Shares.
The transferring Member shall 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 notige
shall constitute an authority to them to olfer for sale
the Shares which the transferring Membex wishes to
transfer at a falr value, to be ascertained as .ollows:~

{a) 11 the Directors shall approve the sum estim-
ated by the transferring Member as the value
of the Shares, then such sum shall be the fair
value;

(b} If the Directors, at thelr discretion, shall rot
approve the sum estimated as the sald value
by thie transferring Member, they shall re-
quesi the Auditor of the Company to make, in
writing, a valvation of the currvent value of
the said Shares, and the sum thus fixed by the
Auditor shall be the {air value;

L 8
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(¢) If for any reason the Auditor shal refuse to,
or for any other r.ason shall not, inake the
g2id valuation, the Directours, with the con~
sent in writing of the transferring Member,
shall request any other person whom they
think fit tomake the said valuaticn in the same
manner as prescribed in sub-clause (b) of this
Clause, and the sum thus fixed by this person
shall be the fair value.

12, When the fair value of the Shares which the trans~
ferring Member wishes to transfer shall have been fixed
in the manner prescribed in Clause 11 of the Arucles,
the Directors shall cause & notice in writing fo be sent to
the transferring Member, informing him of the {air value
of the Shares, and shall also cause a notice to be sent to
every other Member of the Company, stating the nursber
and the fair value of the said Shares, and shall therein
invite each of such M.mbe: s to give notice in writing,
within fourtcen days, whether heis willing to purchase
any, and if so what maximum number, of the said Shares.

13, If at the expiration of the fourteen days referred to
in Clause 12 of thbe Articles only one Member {herein-
after referred to as ''the purchasing Member'') shall have
given notice in writing to the Company of his desire to
purchase all or some of the Shares which the transferring
Member wishes to transfer, the Dirr-tors shall inform
the transferring Member of the name and address of the
purchasing Member, and the transferring Member shall
complete and execute atransfcrof those of the said Shares
which the purchasing Member has stated in the said notice
that he is willing to purchase to the purchasing Member,
and shall deliver up the said transfer and the relative
Share Certificates to the purchasing Member in exchange
for the purchase money. If at the expiration of the said
fourteen days two or more Members (hereinafter rofevred
toas "the purchasing Members') shall have given noticein
writing to the Company of their desire to purchase all or
some of the said Shares, the Directors shall apportionthe
gaid Shares amongst the purchasing Members as far as
possibie in proportion to the number of Shares in the
Coripany already held by them respectively, provided that
none of the purchasing Members shall be obliged to take
more than the maximum nur. ser of the said Shares which
he has expressed his willingness to take in the said notice.
If the number of the purchasing Members exceeds the num-
ber of the said Shares, the Directors shall not apportion
more than one of the said Shares toany one of the purchas-
ing Members, and shall selecl as the transferees of the
gard Shares thoseof the purchasing Membershaving larger
holdings of Shares in he Company in preference to those of
the purchasing Members “aving smaller holdings of Shares
in the Company. The Directors shall then inform the
transferring Member of 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 thogse Sharestobe transferred
to them under the provisions of this Clause, and shall de~
liver up the transfers and the relative Share Certificates
to the Members to whom he has transferred his Shares,
in exchange for the purchase money.

14, Notwithstanding anything in Clause 13 of the Articles,
when, under the provigions of the said Clause, the trans-
ferring Member has transferred «ome of the Shares in
respect of which a Share Certificate has been issued to
one transferee, and other of the Shares in respect of which
{the same Share Certificate has been issued to one or more
other transferees, the transferring Member shall deliver
the said Share Certificate and the transfers not to the said
transferees, but to the Company, and the Secretary shall
retain the said Share Certificate, and shall certify on the
transfers 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 onemonthafter
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-~
ver may transfer the said Shares ov those thereof which
remain unsold under the prowisivas of Clause 13 of the
Articles to any person, even though such person is not a
Member of the Company,and at any price whichmay be agreed
between ihe transfzrring Member and the said person; but
notwithstanding anything contained in thig Clause, the Dir-
ectors may refuse lo reginter the transfer and the seid
person as & Member of the Company under the 'provisions
of Clause 17 (a) of the Articles and of @egulation 25 of

Table A,

16. Nnthing contained in the provisions of Clauses 10 to 15
inclusive of the Articles shall apply to a transforof Shares
by a Member of the Company to a person who is already, be-
fore the said transfer, a Member of the Company.,

17, (a) The Directors may, in their absolute discretion
and without agsigning any reason therefor, refuse to re-
glster any transfer of any Share, whether or not itisa

fully paid up Share.

(b) Regulations 22 and 23, and Regulations 28 to 28,
inclugive, of Table A shall apply.
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12.

TRANSMISSION, OF SHARES.

18, Regulatious 29 to 32, inclusi
apily , clusive, , of Table A s.-ha%l s

FORFEITURE OF CHARES,

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

ALTERATION OF CAPITAL,

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

GENERAL MEETINGS.

21. Regulations 47 1o 49, inclusive, of Table A shall N

apply - ] ‘

NOTICE OT tGENERA’L MEETINGS.

93, FHegulations 50 and 51 of Table A shall apply.

E_B.OCEEDINGS AT GENERAL MEETINGS.

24, {a) No business shall be transacted at any General
Meeting unless a quorum of Members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided, two cT more Members per-
sonally present and holding, or representing b7 proxy,
not less than Five per cert. of the issued Capital of
1he Company, ahall be & quorum.

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

VOTES OF MEMBERS.

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

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

n5. Regulation 74 of Table A shall apply.

e



iLa.

RESOLUTIONS IN WRITING.

26. Subject to the provisions of the Act, a resolution in
writing signed by all the Members for the time beiag

entitled o receive notice of and {o attend and vote at

General Meetings {ox being corporations by their duly 3
guthorised representalives) shall be as valid and effect;lve
as if the same had been passed at a General Meating of
the Company duly convened and held.

DIRECTORS.

[ 3
27. (a) The number of the Directors of the Company shall
be not less than two or more than six, The first Directors
shall be John Robﬁr ardiner, Zillah Gardiner, Peter
Brown and {4, w0 / Brown.

{b) Subject to the provisions of Section 184 of the Act
and Regulation 88 of Table A, and of Clause 31A of the
Articles, the said John Robert Gardiner, so long as he
continues to be the benefici«l holder of 1,000 Shares in the
Company, shall remain a Director of the Company, and
shell not be subject to retirement by rotation under the
provisions of liegulation 88 of Table A, until he shall die
or elect to retire,

{c) Regulations 76, 77 and 78 of Table A shall apply.

POWERS AND DUTIES OF DIRECTORS.

28, Any Director may from time to time appoint nry person
to be an alternate or substituce Director, provided that such
appointment is approved by & Special Resolution pari-ad by the
Company in General Meeting, The appointee, white he holds
office as an alternate or substitute Director, shall be entitled
to receive notlce of the Meetings of the Directors, and of com~
mittees of the Directors, and to attend and vote thereat, and to
act, to the same extent as the Director appointing him, but he
shall not require any qualification, and shall not be entitled to
any remuneration from the Company otherwise than out of the
remuneration of the Director appointing him, a8 may be agreed
between the sald Director and the appointee. Any appointment
80 made may be revoked at any time by ‘he appointor or byfath
resolution of the Directors, or l::g an Or;liit?:ir;gnfttez:c;h;teiggcz o :
ing. ny app »
Company 1n Genera Meetdgr this bcr}lauae ghall be in writing,

by the appointor, made un
:aid notigz in writing shall be glven to the registered office Ofithe
Company or to some other place as the Company may detc -ine

irom time to time.

o
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29, The Directors may at any time require any person

14,

wrage name is entered in the Register of Membe

tue Confxpany to furnish them with any inforrr{c\tiorfe -
ported 1f' the Directors so require by a statutory ,de&llp--—
ation, whzc.'h they may consider necessary for the uf o5
of determining whether or not the Corepany 1s anpe;c?r?lsi
Private Company within the meaning of Section 129 (4) l:)i'

the Act.

30. Regulations 80 to 87, inclusive, .of Table A shall apply.

DISQUALIFICATION 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 Aect; or

{b) Becomes bankrupt, or makes any arrangement
or composition with his creditors generally; or

{c) Becomes prohibited from being 2 D
reason of any order made under Section 188 of

the Act; or

{dy 1s found lunatic or becomes

irector by

of unsound mind; or

(e) 1s convicted of an indictable offence; or

(f) Gives to the

in which cvent the sai
at the expiration of such

(g) Shall for more ths
absent without per:
from meetings of the Directo

that period.

313. A person otherwise eligible,
ther clause in the A

provisions of any 0
appointea a Director
¢ .. notwithstanding

a. 1e time of his appoint

to any other provisions
ce as a Directo

continue to hold offl

Directors one month's notice in
writing that he resigns his office of Director,

in the manner

that he is over seven
ment as a Director; and subject

a Director may

he has reached the age of seventy,

retire at the conclusion
the age of seventy or

after he has recched
time merely because
any other age. The
shall not apply to th
at that time the Com
provisjons.

of the first

he has reache

provisions of 8
e Company at

pany is by sta

in the Articles,

provide

d office shall be vacated
month; or

n six months have been
anission of the Directors
rs held during

and not excluded by the
rticles, may be

d in the Arti-

ty years of age

r notwithstanding that

and no

Annual General Me eting

Director shsall

at any other

d the ege of seventy or

ection 185 of the Act
any time whether or not
tute exempted from those

"y
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15.

ROTATION OF DIRECTORS,

32, Regulations 88 to 87, inclusive, of Table A shall apgly,’
unless herein otherwise expressly provided.

PROCEEDINGS OF DIRECTORS.

33. (a) The quorum necessary for the transaction of business
at a Board Meeting of the Directors shall he Two until otherwise
determined by the Directors.

(b) Regulation 98, and Regulations 100 to 108, inclusive,
of Table A shall apply.

BORROWING BY DIRECTORS.

34. The Directors may from time to time, at their discretion,
raise or borrow any sum or sums of money, for the purposes 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 fuiure, including the uncailed Capitel
of the Company, or by Debentures, Debenture Stock or other
securities, charged upon t+2 said property or assaets of the
Company.

MANAGING DIRECTOR.

35, Regulations 107 to 109, inclusive, of Table A shall apply.
SECRETARY.

86. .Regulations 110 to 112, inclugive, of Table A shall apply.
SEAL.

37. Regulation 113 of Table A shall apply.
DIVIDENDS AND RESERVE.

38, Regulations 114 10 122, 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 128 of Table A shall apply.
41, Regulation 130 of Table A shall apply.
NOTICES.
42. Regulations J31 to 134, inclusive, of Table A shall apply.
WINDING UP.

43. Regulation 135 of Table A shall apply.
IIDEMNITY.

44. Regulation 136 of Table A shall apply.
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Dated this 2 }L_o( doy of Q.W&R/ 19 é(

Witness to the above Signatures:”
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No, 713529

Certificate of Incorpsration

3 Brereby Certify,

Jd. R. GARDIRER LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Twonty~thivd day of

Jenuary One Thousand Nine Hundred and Sixty tWo.

Assistant Registrar of Companies,

Certiflcate _ "y e s
received by . ; N T
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