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{0) Hare insert:
“ A Solicilor of the
Supreme Court”
{or tn Scolland
» Solititor) “'engaped
in the formalion"
ar

“A  person named
in thy  Articles of
Associntion as a
Dircetor’”

Torretar™ (whichever

ir nppliesble).

Declared at

d, awmowy winraw pamee cRrEIE

of Principality Buildings Queen Street, Cardiff

Do solemnly and sincerely declate that I am (%) A Solicitor
of the Supreme Court engaged in thé formation of

Castle Dairies (Caerphilly) Iimited

ef
ERATEER.

and that all the requirements of the Companies Act, 1948, in
respect of matters precedent to the registration of the said
Company and incidental thereto have heen complied with, and
I make this solemn Declaration conscientiously believing the
same to be true and by virtue of the provisions of the-

“Statutory Declarations Act, x835.”

N\

, Q%JL

%* 1he ?J\r day of

RIILE

Before me, ”(W
e ”L/ oL

- 3G
A Commissioner Tor Oaths, S oy wubllc or )

Reserve for binding

* This Daclaration must not be mado until the Momorandum and Articles of Assoclation
and Form 15 (Statemaent of Nominal Capital) have boen signod and dated.
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THE NOMINAIL CAPITAL

OF

... CASTIE DATIRIES (CAERPHILLY)
LIMITED

is £.10,000 . 5 divided into  100p0C

Shaves of... Two Shillings each.

Signalure-_s;'a?éu & C‘*’-"-“"‘";"

(Siate whether Director, Dire_c'{;_or e

Morager o Swerclorgh- -

u.

Dated the...... '3 1966

Reserve for hinding
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THE COMPANIES ACT, 1948

—————

COMPANY LIMITED BY SHARES REGI- (CRED |
7 OCT1966

Memorandum of Assoriation

OF

Castle Dairies (Caerphilly) Limited.

4, fThe name of the Company is CASTLE DAIRIES v
(CAERPHILLY) LIMITED.

2. fThe registered office of the Company will be x/f
gituate in England.

3. The obieccts for which the Company is estab-
lished are .-

(A) (1) To carry on business as Manufacturers,
Processers, Packers, Importers and Exporters
of, and Factors, Brokers, Agents and
deglers in Milk, Condensed Milk, Milk
Powder, Dried Milk,  Ice-Cream Powder,
Yoghourt, Cream, Butter, Margarine, Lard,
Bacon, Cheese, Eggs, Poultry, Meat, Honey,
Vegetables, @ruit, Groceries, Eatables and
Provisions of all kinds, Doth wholesalé

and retail.

(2) To carry on business as Cow Keepers,
Dairymen, Farmers and Market Gardeners in
all their respective branches.

(3) To carry on business as Grocers, Green-—
grocers, Provision Dealers, Butchers and
General Store-Keepers, both wholesale and
retail.

F. & MOOI= L'y
83/34 Chencery Lana
London W.C.2

HOLborn 28688
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(B)

(c)

(D)

(E)

(F)

(2)

To carry on any other trade or Dbusiness
whatsoever which can in the opinion of the
Board of Directors be advantageously
ecarried on by the Company in connection
with or as ancillary to any of the above
businesses or the general business of the

Compaiy »

Po purchase, take on lease or by other
means acquire any freehold, leasehold or
other property for any estate or interest
vhatever and any rights, privileges or
easements over or in respect of any
property eand eany bulldings, workroonms,
shops, warehouses,factories, mills, works,
machinery, engines, motors, rolling stock,
pieant, live and dead stock or things and
any real or personal property or rights
vhatsoever which may be necessary Zfor or
may be conveniently used with or may
enhance the value of any other property of
the Company. o

To purchase or by other means acquire and

protect, oprolong, extend and renev whether

in +the United Kingdom or elsewhere any
copyrights, patents, patent rights, trade
marks, designs, rights of production,
rights of publication or other rignts,
brevets d'invention and licences which may
appear likely to be advantageous or useful
to the Company and to use and turn to
account and to manufacture under or grant
licences or privileges in respect of the
same and to expend money in experimenting
upon and testing and in improving or
seeking to improve any patents, inventions
or rights which the Company may acquire or
propose to acquire.

To Dbuild, construet, maintain, alter,
enlarge, pull down and remove or replace
eny bulldings, shops, factories, offices,
works, machinery, engines and +to clear
sites for the same or to joln with any
person, firm or company In doing any of
the things aforesaid and to work, manage

and control the same or join with others
in so doing.

To acquire and undertake the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying on

H
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(1)

(T)

(X)

(3)

or proposing to carry on any of the
businesses which this Company is author-
ised to carry on and as part of the
consideration for such acquisition to
undertake all or any of the liabilities of
such person, firm or company or to acquire
en interest in, amalgamate with or enter
into any arrangement for sharing profits
or for co~operation or for mutual assistance
with any such person,firm or company and to
give or accept by way of consideration for
any of +the acts or things aforesaid or
property acquired any shares, debentures
or securities that may be agreed upon and
to hold and retain or sell, mortgage and
deal with any shares, debentures or
securities so received.

To promote any other company oOr companies
for the purpose of its or their acgquiring
all or any of the property and rights and
undertaking any of the 1liasbilities ofthis
Company or of andertaking any business or
operations which may appear likely to
assist or benefit this Company or to
enhance +the wvalue of the property or
buginess of this Company and to pay all
the expenses of or incidental +to such
promotion.

To manufacture, sell, treat and deal in all
kinds of commodities, substances, materials,.
articles and things necessary or useful
for carrying on any of the businesses of

the Company or in or for any of the opera- '

tions of the Company.

To sell or otherwise dispose of the whole
or any part of the undertaking of the
Company either together or in portions for
such consideration as the Company may
think fit and in particular for shares,
debentures or securities of any company
purchasing the same.

To invest and deal with the moneys of the
Company not immediately required upon such
securities und . such manner as may from
time to time .. determined.

To lend money to persons or companies on
such terms as may Seem expedient and in
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(®)

(Q)

(L)

particular to customers and others having
dealings with the Company and to act as
surety for and guarantee the performance
of contracts by any persong or companies.

To borrow or ralise money in such manner as
the Company shall think fit and in partic-
ular by the issue of debentures or debenture
stock perpetuai or otherwise and to secure
the repayment of any money borrowed or
raised by mortgage, charge or lien upon the
undertaking and the whole or any part of
the Company's wropverty or assets whether
present or future including its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obliga-
tion or liability it may undertake.

To draw, make, accept, endorse, discount,
execute and issue promissory notes, bills
of exchange, warrants, debentures and
other negotiable or transferable instrument: .

To improve, manage, cultivate, develop,
exchange, let on lease, or otherwise
mortgage, sell, dispose of, turn to
account, grant rights and privileges in
respect of or otherwlise deal with all or
any part of the property and rights of the
Company .

To subscribe for, take, purchase or other-
wise acquire and hold any shares or other
interest in or securities of any other
company having objects altogether or in
part agimilar to those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit this Company.

To act as agents or brokers and as trustees
for any person, firm or company and to
undertake and perform sub-contracts and
also to act in any of the businesses of
the Company through or by means of agents,
brokers, sub~contractors or others.

To remunerate any person, firm or company
v »dering service to the Company whether
wy + 18h payment or by the allotment to him
or them of shares or securities of the
Company credited as paid up in full or in
part or otherwise.
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(1)

(v)

v)

(w)

(5)

To pay out of the funds of the Company all
expenses which the Company may lawfully
pay of or incident to the formation,
registration and advertising of or raising
money for the Company and the issue of its
capital including brokerage and commission
for obtaining application for or taking,
placing or underwriting shares, debentures
or debenture stock.

Po enter into any arrangement with any
government or authority supreme,municipal,
local or otherwise and to obtain from any
suech government or suthority any rights,
concessions or privileges that may seem
conducive to the attainment of the
Company's objects or any of them.

To establish and support or aid in the
establishment and support of clubs,
associations,funds,trusts and conveniences,
caleulated to benefit existing or former
employees, OLficers or Directors of the
Company or the dependents oI connections
of such persons and to grant pensions and
allowances and to make payments +towards
insurance and generally to subscribe or
guarantes money for charitable or benevolent
objects or for any exhibition or for any
public, general or useful object.

To disspribute among the Members of the
Company in kind any nf the property of the
Company sand In particular any shares,
debentures or securities of other companies
belonging to this Company or of which this
Company may have the power of disposing.

To carry out all or iy of +the foregoing
objects as Principals or Agents or in
partnership, co-operation or conjunction
with any other person, firm, association
or company and in any part of +the world,
and to procure the Company tobe registered
or recognised in any country or place.

To do all such other things as may be
incidental or conducive to the attainment
of the above objects or any of then.

Tt is hereby expressly declared that each of

preceding  sub-clauses shall be construed

T e e e




(6)

independently of and shall be in no way limited by
reference to any other sub-clause and that the
objects set out in each sub-clause are independent
objects of the Company.

L., The 1liability of the members is 1limited,

"5, <he Share Capital of the Company is £10,000

divided inte 100,000 Shares of two shillings each.

WE, the several persons whose names and
addresses are subscribed, are desirous of being
formed into a Company in pursuance of this
Memorandum of Association and we respectively
agree to teke the number of shares in the capital
of the Company set opposite our respective names.

Number of
Nemes, Addresses and Descriptions gﬁﬂggﬁhfgﬁﬁf
of Subscribers. seriber.
(In Words)

e okl Tt
‘:7;,“} DAVIAE S ONVE

[ CRAvan GiALK
FENART I, L Ao,

Com fan ~b/¢€/:-‘lc’_7»zg,q

NN

ANTRLY Wit PREE GrizpLs
634 WETROIANE Rond
PEvAGTH  Gupm .
S—OL.m 1TOR

DATED this | day of gl?'fwlu , 1966.

WITNESS ﬁc:ﬁhe aboye Signatures HES
J‘L%

55 Hesl o
Rhsbina
C_(ud N ,ﬂ .
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Castle Dairies (Caerphilly) Limited. .~

Articles of Assoriation—

RIS

ten
1h—

PRELIMINARY

4., 'The Company shall be a Private Company within
the meaning of +the Companies Act, 1948, and the
Regulations contained in Part I and Part II of
Table A 1in the First Schedule to the Act (herein-
after called "Table A') shall apply to the Company
gave in so far as they are excluded or varled
hereby. The Clauses of Part I of Table A nunbered
3, 24, 4O to 3 inclusive, 53, 75, 84(2), 88, 95,
99, 100, 106 and 118 shall not apply to the Company
and in lieu thereof and in addition to the remaining
Clauses of Table A, the following shall bve the
Regulations of the Company.

SHARED

2, fThe Share Capital of the Company is £10,000
divided into 100,000 Shares of two shillings each.

g e L S RS AR
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3, Subject to the provisions of Section 58 of the
Act, any Preference Shares may, with the sanction
of a special resolution, be issued on the terms
thet they are, or at the option of the Company are
liable, to be redeemed.

o R AT

e

i, Subject to the provisions of any agreement
pinding on the Company, and in case of shares
other than those constituting the original capital
of the Company subject to any directions contained
in the resolution of the Company creating the

AT ey TR e
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(8)

same, the shares of the Company, whepher forming
part of the original capital of the Company or
subsequently created, shall Dbe under the control
of the Directors who may allot and dispose of or
grant options over them to such person and on
such terms as the Directors think fit.

5, The lien conferred by Clausce 11 of Part I of
Table A shall extend to fully paid Shares, and to
all Shares registered in the name of any person
indebted or under liability to the Company,whether
he shall be the sole registered holder thereof or
shall be one of several joint holders.

TRANSFER OF SHARES

6. (A) Save as otherwise hereinafter provided no
member {(hereinafter called "the retiring member')
shall be entitled to transfer any chares whether
oy way of sale or otherwise, without first causing
the same to be offered to the other members of the
Company at +he fair value in accordsuce with the
provisions of this Clause.

(B) In order to asceritain whether any other
members of the Company are willing to purchase the
shares at the fair value, the retiring member sghall
give a notice in writing (ticreinaryter referred to
as a "sale notice") to the Company that he desires
to sell the same. Every sale notice shall specify

the denoting numbers (if any) of the shares vwhich
‘the wretiring menmber desires to sell, and shall
.constitute the Company the agent ¢f the retiring

member for the sale of such shares to the other
members of the Company at the falr value. NWo sale
notice shall be withdrawn except with the sanction
of the Directors.

(C) The Directors shall,with a view to finding

members willing to purchase the shares (hereinafter

referred +to0 as ‘“purchasing members"), offer the
shares comprised in 2 sale notice to +the persons
then holding the remaining shares in the Company
as mearly as may be in proportion to their holdings
of shares in the Company, and shall limit a time
within which such offer, if not accepted, will ©De
deemed to be declined;and the Directors shall make
such arrangements as they shall think just and
reasonable as regards the finding of purchasing
members for any shares not accepied by members to

whom they shall in the first instance have been so
offered as aforesaid.

7
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(D) If the Company shall within twenty-eight
days after serviceof a sale notice find purchasing
membe?s in respect of all or any of the shares
comprised therein it shall give notice thereof to
the retiring member and the retiring member shall
be bound upon payment of the fair value to transfer
the shares to such purchasing members, who shall he
bound to complete the purchase within seven days
from the service of such last-mentioned notice.

(8) The fair value shall De fixed by the
puditors for the time being of the Company and the
sum so fixed shall, for the purposes of this Clause,
ve deeme~ to be the fair value of any share
comprised in such notice. .

(P) In the eventof the petiring member failing
to carry out the sale of any shares which he shall
have become bound to tpansfer as aforesaid, the
pirectors may authorise some person to execute a
tpansfer of +the shares to the purchasing members
and may give a good receivt for the purchase price
of such shares, and may register the purchasing
members as holders thereof and issue toO them
certificates for +the same, and thereupon the
purchasing members shall Dbecome indefeasibly
entitled thereto. The retiring member shall in
such case be bound to deliver up his certificate
for the said shares, and cn such delivery shall be
entitled to receive the gald ‘purchase price, with-
out interest, and if such certificate shall comprise
any shares whienhe has not become bound to transfer
ag atoresaid the Company ahall issue to him a
balance certificate for guch shares.

(¢) If the Directors shall pot, +within the
space of twenty eight days after service .f a sale
notice, find purchasing members for all of the
shares comprised therein,or if, through no default
of the retirirT member, the purchase of any shares
shall not be completed within twenty one days
after the service on the retiring member of the
notice provided for by sub—clause (D) hereof, the
retiring member shall, at any time, within six
months after the expiry of the said twenty eight
days or the gepvice on him of the said notice as
the case may be, Dbe at liberty, subject to the
provisions of Clause 3 of Part II of Table A, to
tpansfer to any person as he may wish (and, in the
case of a sale, at any price)the shares in respect
of which no purchasing member was found or in
respect of which the sale Wwas not completed as

aforesaild.
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(10)

(E) The provisions of Clause 3 of Part II of
Table A shall not apply te any transfer to a
purchasing member in accordance with the provisions
of this Clause.

(I) The provisions of this Clause shall apply
mutatis mutandis to any person becoming entitled
to a share in consequence of the death or bank-
ruptcy of a member and who wishes either to
transfer such share or himself to be registered in
respect thereof.

(J) Notwithstanding anything hereinbefore con-

tained in this Clause & share may be transferred -

(subject to the provisions of Clause 3 of Part II
of Table A) to the spouse or -lineal descendant or
brother or sister of a member or deceased or bank--
rupt member without first being offered to the
other members of the Company in accordance with
the provisions of this Clause,

BORROWING POWERS

7. The Directors may exercise all +the powers
conferred wupon them by Clause 79 of Part I of
Table A without any limit on the amount for the
time %being remaining undischarged of moneys so
borrowed or secured and the proviso limiting such
amount contained in that Clause shall not apply.

NOTICES OF MEETINGS

8. In any notice calling a meeting of the Company
or of any class of members of the Company there
shall appear with reasonable prominence the state-

ment with regard to proxies required by Section
136(2) of the Act.

PROCEEDINGS AT GENERAI, MEETINGS

9. A po}l may be demanded by one or more Members
present in person or Ly proxy and having the right
to vote at the meeting and paragraphs (b) (c) and

(d)‘ of Clause 58 of Part I of Table A shall be
modified aceccrdingly.

DIRECTORS

tO, Until o@herwise determined by the Company in
General Meeting the number of Directors (excluding

alternate Directors) may be any number not less
than two.
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11. The Bt._Hon. Lord Macphersor. John Davies,
Herbert William Bdward Jolmson and Arthur Harry
Peaty shall be the first Directors of the Company
and shall be permanent Directors of the Company
and shall be entitled to hold such office as long
as they shall live, subject to Clause 14 hereof
and to Clause 96 of Part -I of Table A, and shall
not be subject to retirement by rotation or be
taken into account in determining the rotation of
retirement of Directors,

12. TNo person shall be disqualified from being or
becoming a dircctor of the Company by reason of
his attaining or having attained the age of 70
years or any other age.

1%. The Directors shall have power at any iime
and from time to time to appoint any other person
to be a Director of the Company, either to fill a
cagual vacancy or as an adfiition to the Board but
so that the total number of Directors shall not at
any time exceed the maximum number fixed as here-
inbefore mentioned, Subject to Clause 1L hereof
and to Clause 96 of Part I of Table A a Director
may be appointed under this Clause to hold office
for 1life or any other period or upon such terms as
to the rotation of his retirement as the Directors
sphall at the time of his appointment determine. A
Director appointed to hold office for life or any
other fixed period shall not during that period be
subject to retirement by rotation or be taken into
account in determining the rotation of retirement
of Directors.

DISQUALIFPICATiION OF DIRECTORS

14, The office of a Director shall be vacated :-

(A) 1If he becomes bankrupt or insolvent or
compounds with his creditors;

(B) TIf he becomes of unsound mind or is found
a lunatic;

(¢) If he ceases to hold any necessary Share
gualification or does not obtain the same
within one calendar month from the date of
his appointment; ;

(p) 1If he Decomes prohibited from being a
Director by reason of any order made under
Section 188 of the Act;

() If he resigns his office by notice in
writing to the Company.

.
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15. Provided that a Director declares his interest
in a contract or arrangement or proposed contract
or arrangement with the Company in manner provided
by Section 199 of the Act he shall be counted in
the guorum at any meeting of Direetors at which
the same 1is considered and shall be entitled to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of
the business of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authorities in and
over the affairs of the Company as by the regulations
of the Company are conferred on the Board of
Directors.

17. A resolution determined on without any
Meeting of Directors and evidenced by writing
under the hands of all the Directors or a sole
Director shall be as valid and effectual for all
burposes as a resolution of the Directors passed
at a Meeting duly convened, held and constituted.

ALTERNATE DIRECTORS

18. A Director other than a sole Director who for
any reason considers that he is unlikelv to be
able to attend meetings of the Board of Directors
may, with the approval of the other Directors, by
writing appoint any person to be an alternate
Director in his place for a period not exceeding
six months on any one occasion. The person sc
appointed shall not be required to holg any
qualification share and shall be entitled to
receive notices of and to attend and vote at meet-
ipgs of the Board and shall automatically vacate
his office on the expiration of the term for or
the .. pening of the event until which he is by
the terms of his appointment to hold office or if
the appointor in writing revokes the appointment
or himself ceases for any reason to hold office as
a Director. An  appointment of an alternate
Director under this Clause shall not prejudice the
right of the appointor to receive notices of and
to attend and vote at meetings of the Board and
the powers of the alternate Directopr shall
automatically be suspended during such time as the
Director appointing him is himself present in
berson at a meeting of the Board.
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(13)

DIVIDENDS

19. Subject to any special rights attaching to
any class of shares, dividends shall be declared
and paid according to the amounts paid or credited
as paid on the shares in respect of which  the
diviasnd 1is paid, but no amount paid or credited
as paid on a share in advance of calls shall for
this purpose be treated as paid on the share.

NOTICES

20. The persons mentioned in paragraph (b) of
Clause 134 of Part I of Table A (being the persons
on vhom the ovnership of a share devolves as
personal representative or trustee inbankruptey
of a member) shall mnot, unless and until they
become members of +the Company, be entitled to
receive notices of meetings of the Company.




(14)

Names,Addresses and Descriptions of Subscribers.

VoenN Dave s
. CRAVEN Ludlly

FENALTH. CLritn,

COM vy D IRl 70r8

ANVTHENY  Laawen QARIE  GRIBBLE,
blA WETBouAMNE  Road,
Percar, Gran.

CYRT 7N

fa B
paTED this A7 aay of S@P\’wlﬁ, 196(.

WITNESS to the above Signatures :-—

G MR s

2o Heol o
i

\_,C\’Ad:

SoLjer7ol
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Certificate of Incorporation

- % TBereby Certifpy wa

CASTLE DAIRIES (CAERPHILLY ) LIMITED

is this day incorporated under the Companies Act, 1948, and that the
Company is Limited.

Given under my hand at London this SzveEwtn paY of Oc7osen

Assistant strar of Companies.

Certlﬁeatc ﬁé M
received by | iy

(45231)1) 3493, 3542] 50m 12/64 S(P&D)L

Oue Tuousanp Nine HuNDRED AND SEXTY SiX.

Date ';7// 5/6 &

A
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S ¥ Company
o THE STAMP ACT 1891

Company Limited by Shares

s&(‘. .
L. TEMENT OF INCREASE OF THE NOMINAL

K . et Py OF
v R CASTLE DAIRIES
- (CAERPHILLY)
LIMITED ‘

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and [
Section 41 of the Finance Act 1933, g ‘ ‘

.

FOTE.—The Stamp duty on an increaso of Nominal Oapital is Ten Shillings for
every £100 or fraction of £100.

e rn e gt e bk . i

@ §aiz Statement is to be filed with the WNotice of Increase which must be filed

pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within e
I5 days after the passing of the Resolution by which the Capital Is increased }g
interest on the duty at the rate of § per cent per anpum from the date of the 2
passing of the Rasolution is also payable. (Section 5 of the Revenue Act 1903.) g
- _ ¥

F-» csented by Presentor’s Reference WHp. e,

|

® - WaHa RAGANOLS L

Castle Dairies(Caerphilly) Lid., .

Pontygwindy Estate,

Caerphillye.

The Solicitors' Law Stationery Society, Limited. )
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THE NOMINAL CAPITAL

or

CASTLY,.. . DATRIES,

(CAERPHILLY)

has by a Resolution of the Company dated ...2550.M274 197

19.7% . Deen increased by the addition thereto of the sum of

£.540,000 =ou=@=== divided into:—

Limited

Tan New Pence (2/-élwh

F.qur Hundred Thousand eww=ewe~ Shares of
Shares of each
-
beyond the registered Capital of...Ten.Thovsand. Paunds.
Signature %&wﬁ N
. s .
(State whether Director or Secretary) ecretary

Dated the...oinih day of June 19.71

Note—This ma}m reserved for i)lnding end must not be written across@'
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i To the Registrar of Companics
1

¥
f

i
) hereby gives you notice that by ordinary/extrnordinary fspeeind
U tH

addition thereto of a sum of 48,000 ..

The additional capital is divided as follows:-

Number of shares Class of ghare

400, 000 ORDINARY

The conditions {e.g. voting rights, dividend rights,
have been or are to be issued are ns follows:-

State whether

NOTES

Companies within 15 days after the passing of the resolution.

Registration fees payable on an increase of share capital

Any increase in the nominal capital which
fee as [ollows:-

f1 1}
M

£1,000" ¢
e1,000" M

* Delete “Limited”’

** Delete as necessary

; Name of Company 09572/,'216’/,4/;,5',5Cgﬁ{:’f?ﬂﬂ&&}’)ﬁ

Lo =
+ s
ee——— )

The Notice and a copy of the resolution authorising the inerease mu

T

& fims
.

ﬂ{/ - O

K7l :
Dy »y THE COMBT.EMELSA;TS 1948 TO 1967
e T LG ISTHATION,

Notice of increase in nomina! capital

Pursuant to Section 63 of the Companies Act 1948

** resolution of the company dated the

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

/
5’ ,?bﬂ?ﬁy‘/f‘?/‘“’ the nominal capital of the company has been inereased by the

beyond the registered eapital of s/.{,}ooo ......

Nominal amount of each share

/Op. @;/")

winding ap rights, etc.) subject to which the new shares
AS PER ARTICLES ~ coPy RisoritTion/

{If any of the shares are preference shares state whether they are redeemable or not) ENVCLOSED
A w e
3 . 2
? Signed 7_/’#“"__:’:,_:’;-“.,,_»1‘%%

i

Director or Secretary ﬁ’}jﬁy&':}/&; ...... -
and
»
Date "’//"i'l!-—".??/

d4tddcdansatirasiisensan

\

No additional registration fees are payable if the new total of nominal capital docs not exceed £2000.
brings the Lotal above this ligure of £2000 atiracts an additional

"1 for every £1,000 or part £1,000 from £ 2,001-£ 5,000
£1,000 from £ 5,001 - £100,000
£1,000 from £100,00] - 525,000

No fee is payable for increases beyond £525,000

if not applicable

Limited* é

st be forwarded to the Registrar of

’

. .
vedaens 4
teedanas 3

T

e -

Presented hy: ﬁ/ ﬁ
d /5/ o eenrrs (4.
g3 %a/aﬂ KMC—C—’!/"

A

Lt

/@‘n rm ) . —@cxod/
w? Jy

Presentor’s reference:

\‘
. ’-'a“pﬂmi‘o‘
i " ?Jﬁ'] \

\+ b

V Form No. 10
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v”l@r?::iﬁ.ed Extracts of Regolutions passe
o iprble Dairies

(Caerphilly)
Tneadays

Limited,

d the the Fourth
held at Pontygwindy Estatem Caerphilliy,
25th May,197).

Castle Dairies

Castle Dairies {Caerphilly) Limite
Pontygwindy

Caerphilly CF8 3HU

Glamorgan

telephcne Caerphilly 3981/2
telegraphic address "Caercheez Caerphilly”

Annual Generel Meeting

7. (Ten Hew

‘s company I

4: the propor

&', rocted to
- /- (10p)

.1 fully paid up

as if
»hole of guch

I hereby

General Meeting

Directors: THE RT.

74 was resolved thatb the Ho
on £90,000 (Fifty Thousand
Penco) each.

cert.fy that the gbove T

7: wes resolved thab the sun of £20,000 being
1riance now stand
pret of the belence nowW
end aecordingly, that guch sun be set fre
- 1ders of the 100,
eplabered 28 such ab

ing to the eredit

of

tion of £l for each guch five shares then held,
- -pportion in
-en distribubed by wuy of Dividend,
‘11 esgh, but thab the
apply such sum in poying up
each in the capital of the compuny on behalf of
.. the said 100,000 iaaued ghares to be
4o and amongst such holders

which they would

held, and

declsred after the allotaetit thereof in respech of
1g current

Finsncial Year,

1eld on Tuesdsy:

HON. LORD MACPHERSON 1P, AH,PEATY H

minal Share Capitsal of the Compapy be increased
Pounda) divided into 500,

of the profit and 1088 account, and
abanding to the eredit of teserves,
e fo
2/~ (10p) oach in

allocated and distributed, credited

Financial Year on the ghares in
such shares had been in issue and fully paid throughout the

esalutions vere passed at the Annval
25th May,197L-

GO0 ordinary Shares of

made up of part of the

be cppitalised,
amongst the

the capital of
passing of thias resolution
being the
ontitled thereto if the same had

r distribution

N .
PSR o e A T
.

B

|
!

are hereby
at par the 200,000 shares of
the said holders

in the proportion of two new .
rank for

go that such shares ghall
the
the Capital of the ﬂ

WP it

W.H. Parsmore.
Secr starys

W,E. JOHNEON LR.BATEMAN J.E. LLOYD
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Y FPerehp Eertify that CASTIE DAIRIES (CAERPHILLY)
LIMITED is this day incorporated‘under the Companies

Act, 1948, and that the Company i8 Limited.

@

(Bibven unger my hand at London this Seventh day

of October One Thousand Nine Hundred end Sixiy-Six.

Il s

L. §. WHITFIELD

Assistant Registrar of Companies.
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Castle Dairies (Caerphilly) Limited.t/
. >

1. ‘fhe name o¢f +the Company 1is

THE COMPANIES ACT, 1948

COMPANY LIMIiTED BY SHARES

Memorantnm of Assorigtion

or

CASTLE DAIRIES

(CAERPHILLY) LIMITED.

2, The rvegistered office of the Company will be
gituate in England. :

%. The objects for

which the Company is estab-

lished are :~-

(4)

(1) To carry on business a3 Manufacturers,
Processers, Packers, Imporiers and BExporters

of, ané Factors, Brokers, Agents and
dealers in Milk, Condensed Miik, Milk
powder, Dried Milk, Ice-Cream Powder,

“Yoghourt, Cream, Butter, Margarine, Lard,
Bacon, Cheese, Eggs, Poultry, Meat, Honey,
Vegetables, Fruit, Groceries, Eatables and
provisions of all kinds, both wholesale

and retail,

(2) To caprv on business as Cow Keepers,
Dairymen, TFarmers and Market Gardeners in
all their resgective branches.

(3) To carry on business as Grocers, Green—

grocers, Provision Dealers, Butchers and
General Store-Keepers, Doth wholesale and
retail. t

-

&
-
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' (c)
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(D)
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(®)
' (F)
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(2)

7o carry on any other trade or business
whatsoever which can in the opinion of the
Board of Directors De advantageously
carricd on by the Company in connection
with or as ancillary to any of the above
businesses or the general business of the
Company.

To purchase, take on lease or by other
means acquire any freehold, leasehold or
other property for any estate or interest
vhatever and any rights, privileges or
easements over or in respect of any
property and any buildings, workrooms,
shops, warehouses, factories, mills, works,
machinery, engines, motors, rolling stock,
plant, live and dend stock or things and
any real or pergonal property or rights
whatsoever which mey be necessary - for or
may be conveniently used with or may
enhance the value of any other property of
the Company.

To purchase or by other means acquire and
protect, proiong, extend and renew whether
in the United Xingdom oOT elsewhere any
copyrights, patents, pater” riphts, trade

mapks, desipns, righte s production,
rights of publication - other rights,

brevets d'inventlon and licences which may
appear likely to Dbe advantageous or useful

to the Company and to wuse and turn to
acecount and to manufacture under or grant
1icences or privileges in regpect of the
same and to expend money in experimenting

‘upon end testing and in improving or

seeking Lo improve any patents, inventions
or rights which the Company may acguire or
propose to acguire.

To dbuild, construct, maintain, alter,
enlarge, pull down and remove OT replace
any. bulldings, shops, factories, offices,
works, machinery, engines and to clear
sites for the same or to join with any
-erson, firm or company in doing any of
the things aforesaid and to work, manage
and control the same or join with others
in so doing.

To acquire end undertake the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying on
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(e)

(1)

(1)

(7)

(K)

-

(3)

or proposing to carry on any of the
businesses which this Company is author-—
ised to carry on and as part of the
consideration for such acquisition to
undertake all or any of the liabilities of
such person, Tirm or company or to acquire
an interest in, amaigamate with or enter
into any arrangement for sharing profits

or for co-operation or for mutual assistance
with any such person,firm or company and 0~

give or accept by way of consideration for
any of the acts or things aforesald or
property acguired any shares, debentures
or securities that may be agreed upon and
to hold and retain or sell, mortgage and
deal with any chares, debentures or
gecuritiec so received.

To promote any other company or companles
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the 1liabilities ofthis
Company or of undertaking any business or
operations which may appear 1ikely to
assist .or benefit thin Company or ¢to
enhance the value of " the property or
business of this Company and to pay all
the expenses of or incidental to such
promotion.

To monufacture, cell, treat and deal in  all
kinds of commodities, substumces, materials,
articles and things necescury or useful
for carrying on any of the businesses of
the Company or in or for any of the opera-
tions of the Company.

To cell or otherwise dispose of the whole
or any part of the undertaking of the
Company either together or in portions for
such consideration as the Company may
think £fit and in particular for shares,
debentures or securities of any company
purchasing the same.

To invest and deal with the moneys of the
Company not immcdiately required upon such
securities and in such manner as may from
time to time be determined.

To lend money to persons or companies on
such terms as may ceem expedient and in
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(L)

(H)

6))

(0)

(P)

(@)

()

particular to customers and others having
dealings with the Company and to act as
surety for and guarantee the performance
of contracts by any persons or companies.

To borrow or raice money in such manner as
the Company shall think fit and in partiec-
ular by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any money borrowed or
raised by mortgage, charge or lien upon the
undertaking and the whole or any part of
the Company's property or assets whether
present or futurc including its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obliga-
tion or liability it may wundertake.

To draw, make, accept, endorse, discount,
execute and issue promissory notes, bills
of' exchange, warronts, debentures and

~other negotiable or transferable instruments.

To. improve, manage, cultivate, develop,
exchange,* let on lease,, or otherwise
mortgage, sell, dispose of, turn to
account, grant rights and privileges in
respect of or otherwice deal with all or
any part of the property and rights of the
company .

To eubscribe for, take, purchase or other-—
wige acquire and hold any shares or other
interest Iin or securities of any other
company having objects =altogether or in
part szimilar to those of this Company or
carprying on any business cspable of being
conducted 80 as directly or indirectly to
benefit this Company.

To act as agents or brokers andas trustees
for any person, firm or company and to
undertake and perform sub-contracts and
also to act in any of the businesses of
the Company through or by means of agents,
brckers, sub~contractors or others.

To remunerate any persony firm or company
rendering service to the Company whether
by cash payment or by the allotment to him
or them of shares or securities of the
Company credited as paid up in full or in
part or otherwise.
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(5)

To pay out of the funds of the Compary all
expenses which the Company mey lawfully
ray of or incident +to the Tformation,
repgistration ard adverticsing of or raising
money for the Company and the issue of its
capital including brcockerage and commiszion
Tor cobttaining application for or taking,
placing or underwriting sharcs, debentures
or deventure stock.

To enter into any arrangement with any
government or authordity supreme, municipal,
local or otherwise and to obtain from any
such government oc authority any rights,
concereions or privileges that may seem
condueive to vhe attainment of the
Company's otjects or any of them.

To establish and support or aid in the
estavlishment and support of clubsz,
asgociations, funds, trustcand conveniences,
caleulated to bonelit existing or former
erployees, Officzrs or Direclors of the
Comparny or the dependents or connections
of such pzrsons and to grant pensions and
allowances and ¢to mzke payments towerds
insvrance and gencrslly to subscribe or
pusranrtee money for charitavle or benevolent
ol jecte or for ary cozhibitior or for any
publie, genersal or aseiul ovjeet. .

To distribute amorn the Members of the
Company in kind any of the property of ths
Company and in particulur any shares,
debentures or sccuriticr of ther companies
bolengding to this Corpany oy of which this
Company may have the power of disposing.

To carry out all or any of the foregoing
objJects as Principals or Agents or in
rartnerehip, co-operition or conjunction
with any other percon, firm, association
cr company and in any part of the world,
and to procure the Cowpany tobe registeread
or recognised in v ny country or place.

To do all such other things az may be -
incidental or conducive to the attainment
of the atove objects or any of then.

It is hereby exrrscsly declared that each of
preceding sub-clauzes shall be construed
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(6)

independently of and shall be in no way limited by
reﬁerence to any other sub-clause and that the
objects set out in each sub-clause are independent
objects of the Company.

-

L. The 1iebility of the members is Timited.

- 5, The Share Capital of the Company is £50,000

divided into 500,000 Shares of ten noew pence each.

WE, +the several persons whose names and
addresses are subscribed, are desirous of being
formed into a Company in pursuance of this
Memorandum of Acgociation and we respectively
agree to take tho number of shares in the capital
of the Company set opposite our respective names.

Nunber ofk
Shares taken
Nomes, Addresses and Descriptions byaeﬂch Sub~-

of Bubopceribvers. soriber.
{ In Words)
John Davies. : Qore,
1, Craven Valk,
Penarth,

Glam.

Company Director.

Anthony Willism Parke dribble. Ope.
634 Westbourne Road,
Penarth,

3lam.

Solicitor.

DATED this 19th day of September, 1966.

WITNESS to the sbove Signatures :-

& BMe. Williams .
30 Heol Wen,
Rhivwbina,
Cardliff.

Sollicitor.,
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Tittd COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articler of Assoriation

. OF

Castle Dairies (Caerphilly) Limited.(/

PRELIMINARY

1, The Company shall be a Private Company within
the meaning of the Companies Act, 1948, and the
Regulations contained in Part T and Part II of
Table A in the First Schedule to the Act (herein-
after called "Table A") shall apply to the Company
gave in so far as <they are excluded or varied
hereby. The Clauses of Part T of Table A numbered
3, 24, Lo to 43 inclusive, 53, 75, 8u4(2), 88, 95,
99, 100, 106 and 118 shall not apply to the Company
and in lieu thersof and in addition to the remaining
Clauses of Pable A, +the following shall be the
Regulations of the Company.

2. "The Share (Capital of the Company is £50,000
divided into 500,000 Shares of ten new pence onchs

3, Subject to the provisions of Section 58 of the
Act, any Preference Shares may, with the sanction
of a special resolution, be issued on the terms
that they are, or at the option of the Company are
1iable, to be redeemed. .

L. Subjeet to the wrovisions of any agreement
hinding on the Company, and in case of ehares
nther than those constituting the oripinal capital
of the Company subject tr any directions contained
in the resolution of +the Company creating the
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same, the shares of the Company, whether forming
rart of the original capiltal of the Company or
subsequent ly created, shall be under the control
of the Directors who may allot and dispose of ox
grant options over them to such person and on
such terms as the Directors think fit.

5. The lien conferred by Clause 11 of Part T of
Table A shall extend to fully paid Shares, and to
all Shares registered in the name of any person
indebted or under liability to the Company, whether
he shall be the sole registered holder thereof or
shall be one of several joint holders.

TRANSFER OF SHARES

6. (A) Save as otherwise hereinafter provided no
member (hereinafter called “the retiring member")
shall be entitled to transfer any shares whether
by way of sale or otherwlse, without {irst causing
the same to be offered to the other members of the
Company at the fair value in accordance with the
provisions of thic Zlauce.

(B) In érder ta ancertain whether any other
members of the Company are willing to purchase the
shares at the fair value, the retiring member shall

. give a notice in writing (hereinafter referred to

as a "sale notiece") f{o the Company that he desires
to sell the same. Xvery sale notice shall specify
the denoting numbers (if any) of the shares which
the retiring member desires to sell, and shall
conctitute the Company the agent of the retiring
member for the sale of such chares to the other
members of the Company at the fair value. No sale
notice shall be withdrawn except with the sanction
of the Directors.

() The Directors shall,with a view to finding
members willing to purchase the shares (hereinafter
referred to as ‘“purchasing members"), offer the
shares comprised in a sale notice to the persons
then holding the remaining shares in the Company
as nearly as may be in proportion to their holdinge
of shares in the Company, and shall limit a S5ime
within whieh such offer, if not accepted, will be
deemed to be declined;and the Directors shall make
such arrangements as they sehall think just and
reasonable as regards the . finding of purchasing
members for any shares not accepted by members to
whon they shall in the Lirst instance have been so
offered as aloresald.
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(9)

(D) If the Company shall within twenty-eight
days after serviceof a sale notice find purchasing
members in respect of all or any of the shares
comprised therein it shall give notice thereof to
the retiring member and the retiring member shall
be bound upon payment of the fair value to transfer
the shares to such purchasing members, who shall be
bound to complete the purchane within seven days’
from the service of such last-mentioned notice,

(E) The fair value shall be fixed by the
Auditors for the time being of the Company and the
sum so fixed shall, for the purposesof this Clause,
be deemed to be the fair value of any share
comprised in such notice,

(F) In the eventof the retiring member failing
to carry out the sale of any shares which he shall
have become Dbound to tranofer as aforesaid, the
Directors may authorise somc person to execute a
transfer of +the shares to the purchasing members
end may give a good receipt for the purchase price
of such shares, and may vregister the purchasing
members a8 holders thereof and issue +to them
certificates for the same, and thereupon the
purszhasing members shall become indefeasibly
entitled thereto., The retiring menmber shall in
suci case be bound to deliver up his certificate
for the said shares, and on such delivery shall be
entitled to receive the said purchase price, with-
out interest, and if such certificate shall comprise
any shares whichhe has not become bound to transfer
as aforesaid th2 Company shall dissue to him a
balance certificate for suech shares,.

(¢) 1f the Directors shall not, within the
space of twenty eight days after service of a sale
notice, <f{ind purchasing members for all of the
shares comprised therein,or if, through no default
of the retiring member, the purchase of any shares
ghall not be completed within {twenty one days
after the service on the retiring member of the
notice provided for by sub-clause (D) hereof, the
retiring member ghall, at any time, within six
months after the expiry of the e2id twenty eight
days or the service on him of the said notice as
the case may be, be at 1liberty, subject to the
provisions of (Clause 3 of Part II of Table A, to
tranafer to any person as he may wish (and, in the
case of a sale, a%t any price) the shares in respect
of which no purchasing member was found or in
respect of whizh the sale was not completed as
aforesaid.
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(H) The provisions of Ciause 3 of Part IT of
Table A shall not apply to any transfer to a

burchasing member in accordancewith the provisions
of this Clause.

'Y
(I) The provisions of this Clause shall apply
mutatis mutandis to any person becoming entitled
to a ghare in consequence of the death or bank-

ruptcy of a member and who wishes either to
transfer such share or himself to be registered in

. respect thereof,

(J) Notwithstanding anything hereinbefore con-—

‘tained in this Clause a share may be transferred

(subject *to the provisions of Clause 3% of Part II
of Table A) to the spouse or lineal descendant oo
brother or sister of a member or deceased or bank-
rupt member without first being offered to the
other members of the Company in accordance with
the provisions of this Clause.

BORROWING POWERS

7. The Directors may exercise all the povers
conferred “upon them by Clause 79 of Part I of
Table A without any 1imit on the amount for +the
time being remaining undischarged of moneys so
borrowed or secured and the proviso limiting such
amount contained in that Clasuse shall not apply.,

HOTICES O MERTINGS

8. In any notice calling a meebting of the Company
or of any clasa of members of the Company there
shall appear with reasonable prominence the state-
ment with regard to proxies required by Section
136(2). of the het.

© PROCEEDINGS AT GEWERAL MEETINGS

9. A poll may be demanded by one or more Members
present in pereon or by proxy and having the right
to vote at the meeting and paragraphs (b) (¢) and
(d) of Clause 58 of Part I of Table A shall be
modified accordingly.

DIRFECTORS

10, Until otherwise determined by the Company in
General Meeting the number of Directors (excluding
alternate Directors) may be any number not less
than two,

TN ek
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11. 'The Rt. Hon. Lord Macpherson dJohn Davies,
Herbert William Edward Johnson and Arthur Harry
Peaty shall be the first Directors of the Company
and shall be permanent Directors of the Company
and shall be entitled to hold such office as long
as they shall live, subject to Clause |44 hereof
and to Clause 96 of Part I of Table A, and sghall .
not be subject to retirement by rotation or be
taken into account in determining the rotation of
retirement of Directors.

12, No person shall be disqus.ified from being or ~
becoming a director of i.2 Companv by reason of
his attaining or haviig attained the age of 70
years or any other age. )

13. The Directors shall have power at any time
and from time to time to appoint any other person
to be a Director of the Company, either to £ill a
casual vacancy or as an addition to the Board but
so that the total number of Directors shall not at
any time exceed the maximum numbar fixed as here~
inbefore mentioned. Subject to Clause 14 hereof
and to Clause 96 of Part I of Table A a Director
may be dppointed under vhis Clause to hold office
for life or any other period or upon such terms as
to the rotation of his retirement as the Directors
shall at the time of his appointment determine. A
Director appointed to hold office for 1life or any
other fixed period shall not during that period be
subject to retirement by rotation or be taken into
aceount in determining the rotation of vretirement
of Directors.

DISOUALIFICATION OF DIRECTORS

14, The office of a Direc¢tor shall be vacated :-

(A) If he becomes bankrupt or insolvent or
compounds with his creditors;

(B) If he becomes of unsound mind or is found
a lunatic;

(C) If he ceases to hold any necessary Share
qualification or does not obtain the same
within one calendar month from the date of
his appointment;

(D) If he becomes prohibited from being a
Director by reason of any order made under
Section 188 of the Act;

(E) If he resigns his office by notice in
writing to the Company.
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15. Provided that a Director declares his interest
in a contract or arrangement or proposed contract
or arrangement with the Company in manner provided
by Section 199 of the Act he shall be counted in
the quorum at any meeting of Directors at which
the same is considered and shall be entitled to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of
the business of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
one Director only ie in office be two. When one
Dire~tor only ig in office he shall have and may
exe. .o all the n-sers and authorities in  and
over the affairs of the Company as by the regulations
of the Company are conferred on the Board of’,
Directors. .

17. A resolution determined on  without any
Meeting of Directors and evidenced by wrlting
under the hands of all the Directors or a sole
Director shall be as valid and effectual for all
purposes as a resolution of the Directors passed
at a Meetihg duly.convened, held and constituted.

ALPERNATE DIRECTORS

18. A Director other than a sole Director who for
any reason considers that he is unlikely to be
ablie to attend meetings of the Board of Directors
may, with the approval of the other Directors, by
wpiting appoint any person to be an alternate
Director in his place for a period not exceeding
six months on any one occasion. The person so
appointed shall not be required to hold any
qualification share and shall be entitled *to
peceive notices of and to attend and vote at meet-
ings of -the Board and shall antomatically vacate
his office on the expiration of the term for or
the happening of the event until which he is by
the terms of his appointment to hold office or if
the appointor in writing revokes the appointment
or himself csases for any roason t0 hold office as
a Director. An appointment of an  alternate
Director under this Clause shall not prejudice the
right of the appointor to receive notices of and
to attend and vote at meetings of the Board and
the powers of the alternate Director shall
sutomatically be suspended during such time as the
Director appointing him ige himzelf present in
person at a meeting of the Board.
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DIVIDENDS

19. Subject to any special 1rights attaching to
any class of shares, dividends shall be declared
and pald according to the amounts paid or credited
as pald on the shares in respect of which the
dividend is paid, but no amount paid or credited
ag paid on a chare in advance of calls schall for
thls purposce be treated as paid on the share,

ROTICES

20. The persons mentioned in paragraph (b) of
Clause 134 of Part I of Table A (being the persons
on vwhom the ovnership of a share devolvec as
personal reprecentative or trustee inbankruptey
of a member) shall not, unless and until they
become members of +the Company, be entitled to
receive notices of nieetings of the Company.
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Names,Addresses and Descriptions of Subscribers.
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John Davies.

1, Craven VWalk,
Penarth,

3lam.

Company Director.

Anthony Williasm Parke Gribble,
63A Vestbourne Road,

Penarth,

Qlam.

Solicitor.

o
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e ——

DATED this 19tk day of Supterbder, 1666,
WITHESS to the above Jignatures :-

a.B.H. Tillioms.
30 Heol VWer, :
Rhivbina, g
Capdift. 4

: Solicitor.




-.809.284 .....:}..,%.number of company
form No. 27

THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

[COPY]
ordinary resolution{s)

of ...
Castle Dairiss (Caerphilly) Limited
Passed the........25th day of....5eptember 1974,

Annual
At an Batsorsivisty Genoral Meating of the above-named Company, duly convened

and held at ..The .Pontygwindy Estate.. st Rs1 530 i seena oo —
. Caexphilliy, Glamorgan,

SRR SR LEE T ERY PR Ty ELRC PR T FPRTY R SHDLPIB IR bepdyr ELLE B PRSPy
ON S e «day ofwummh cEMBEL RS |+ I

the following ORDINARY RESOLUTION(®) was/%¥%% duly passed:—

That ths Authorised Share Capital be increased
to £100,000 by the croation of 500,000 additional

shares of £0.10 sach,

For CASTLE DAIIE f% ILLY) LTD,

Sccrc.%ary/;‘.c:oun*}:m?

NDTES:
(1} This copy Rasolution should be signed by tho Chairman of the Meoting OR by o Director OR by the

Sotrotery of the Company whose positian should bo statod under his name.
{2) This copy Resolution is required to be filed with the segistrar of companias within 15 DAYS after it has
boen passod and can bo sont to Jordan & Sons L4d. for that purpose,

Jordan & Sons Limited

international Law Agents, Consultants and Publishers
Jordan Houss, 47 Brunswick Place, London N1 8EE
Telephone 071-253 3030 Telex 261010
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form No. 10
no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of

increase in nominal capital
pursuant'to section 63 of the Companies Act 1948

name of company

v GASTLE DAIRIES (CAERPHILLY) Limited
Jordan & Sons Limited
International Law Agents, Consultants and Publishers
Jordan House, 47 Brunswick Place, London N1 GEE
Telephone 01-253 3030 Telex 261010
Presanted BY.. ...« o e oot s S —

Presenter's Reference........ W 0¥ . e et e et o v e v,




To the Registrar of Companies

-------

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

CASTLE DAIRIES (CAERPHILLY) Limited

hareby gives you notice pursuantto Section 63 of the Companies Act 1948

that, by (1) ORDINARY Resolution of the Company
dated..... 25th. September. .. .. 1974, ., the nominal Capital

of the Company has been increased by the addition thereto of the sum of
£.50,000 . _beyond the registered Capital of £55,000

The additional Capital is divided as follows :—

Number of Shares Class of Share Nominal Amount of ench Shara

500,000 ordinary ten pence each

The conditions (e.g., voting rights, dividend rights, winding up rights, ete.),
subject t0 which the new Shares have been, or are to be, issued, are as
follows:—

The sharzes shall rank for all dividends declared aftexr
the allotment thereof in respoct of the Company's current

financial year on the shares in the capital of the Company

as if such shares had been in issue and fully paid
throughout the whole of such financial year.

[not) redeemable,
Far CASTLE DAIRIES ERPHILLY) LTD.

%_/C’ ‘
....................................................................................... USSR -1 [+ |)1:1 101 =)
Socrctary/Acrouniant
....................................................................... e n e . (Statewhether Director or Secretary)

DB s e e st 2T WA

(1) * Ordinary,” " EMreuioRry ™ of S peripl " (2) Doleto as appropriate

S
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number of company
form No, 28
no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of

consolidation, division, sub-division, or conversion
into stock of shares, specifying the shares o consolidated,
divided, sub-divided or converted into stock,

or of the .
re-conversion intc shares of stock, specifying the
stock so re-converteu

or of the
redomption of redeemablia preference shares

or of the

cancellation of shares

(otherwise than in connection with a reduction of share capital
under section 66 of the Companies Act 1948)

pursuant to section 62 of the Companies Act 1948

name of company

e o ASTLE. DALRIES.. {CAERPHILLY)

Limited

Jordan & Sons Limited i%%g
International Law Agents, Consultants & Publishers ;

Wilec House City Road London EC1Y 2BX
Telephune: 01-253 6214 Telex No. 261010

NIGEL WILLIAMS

Presented by.

W.mmm& ...........................
o ————————— 2.6 Jt,i.ii,.!‘:i!}?i ..........................
Presenter's reference NTW 5 o .




To tha Registrar of Sompanies

..... i Limited

HEREBY GIVES YOU NOTICE
in accordance with Section 62 of the Companies Act 1948, that*

That the 1,500,000 shaxes of 90p in the capital of the Company be
consolidated and divided into 150,000 shares of £1 esch numbered
4 - 150,001, /
That the aggregate of the fraction of a shaxe of £1 arising on

such congolidation be sold and that the net proceeds thexeof be

distributed pro-rata to the members entitled thereto.

— // -
Signature ... %/ v

ey S PERPRTTREL B i

(State whether Director or Secretary) SECR ETARY

© wavaers

Dated 24th..June 1016

*g,g. In tha caso of Consolidatfon and Divisian “tho 1,000 Preference Shares of £10 gach of this Company
numberod 1 to 1,000 have heen consolidatod and divided into 600 Praferanca Sheres of £20 each, numbered
1 10 500." In the case of Convarsion into Stock "tho 13,000 Ordinary Sharas of £6 sach of this Company ,
numbered 1 to 10,000 have baen convenad Into £50,000 Ordinary Stotk™ In the case of Ra-conversion Into
Shares "tho £60,000 Ordinary Stock of this Company has bean ra-converted into 10,000 Ordinary Shares of £5
each numberad 1 10 10,000.” In the cnso of Sub-divisian "each of the ,000 Ordinary Shares of £56 each has
been divided into B Shames of £1 cach.” !n the caso of Redemption “600 of tho Redaemable Proferonce Shares
of £1 each of this Company numberéd 1 to 500 have bean redeemed.” in tho case of Cancellation * 2,500 of the
Ordinmy Shares of the Company which have not been 1oken or agreed 1o be token have been cancelled.”

NOTE: Tho axamples sot out above will require amendment when distinctive numbers of shares are not used




...5082..284.. .......\......number of company

U( Tform No. 27

THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

{COPY]
ordinary resolution(s)

of

CASTLE DAIRIES (CAERPHILLY) ... Limited

Passed the 18%h day of June 19.76...

At an Extraordinary General Meeting of the above-named Company, duly convened

and held at ......"69/85 OLD STREET, e s i
o fRONDON . ECIV 94D, .

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

on the. 18th.. ... .dayof June 1915

the foliowing ORDINARY RESOLUTION(S) was/were duly passed:—

That the authorised share capital be increased to
£250,000 by the creation of 1,500,000 additional

ghares of 10p each.

NIGEL WILLTAMS

nOTES: COMPANY SECRETARY  24th June, 1976.

{1} This copy Resolutfon should bo sipned by the Chairman of the Mesting OR by a Director OR by the
Sacrotery of tha Company whose position should ba stated undet his nama,

{2} This copy Rasolution is required to be filed with the registrar of companies within 15 DAYS after it bas
boan passed and can be sent to Jordan & Sons Lid, for that purpose.

Jordan & Sons Limited
international Law Agents, Consultants and Publishers

Jordan House, 47 Brunswick Place, London N1 6EE
Teloshnne 91263 3030 Telex 261010

[ e
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\X no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of corapany

e wDASTLE. DAIRIES. . ACAERPHILL Y.}

Lirited ¢

CeuTUE B VI LGN IY Eampnane Saiae Crontoos DRGbumii LdEHNY ek PPETR Y IR

Jordan & Sons Limited

International Law Agents, Consultants and Publishers

Jordan House, 47 Brunswick Place, London N1 BEE )
Telephone 01-253 3030 Telex 261010 ‘ .

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

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

.
Prasenter's Reference ... NI o e o
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To the Renistrar of Companies

nnnnnnnnnnnnnnnnn

..... CASTILE.DALRIES...(CAERPHILLY. s LIRS

hereby gives you notice pursuantto Section 63 of the Companies Act 1948
that, by (1) e, OBRDINARY. Resolution of the Company
dated 18%h..June 19784...., the nominal Capital

of the Company has been increased by the addition theret6 of the sum of

E150,.000 s beyond the registered Capital of £.4.00.,.800...cummm-

The additional Capital is divided as follows :(—

Numbar »f Shares Class of Sharo Nominal Amount of each Share

1,500,000 ORDINARY 10 PENCE EAC/!

The conditions (e.g., voting rights, dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as
foliowsi—

The Shares ahll rank for all dividends declared
after the zllotment thereof in aspaect of the .
Company's current financial year on the capital
of the Company as if such shares had been in
igsue and fully paid throughout the wbale of

such financial year.

(Signéture)
SECRETARY...(State whether Director or Secretary)

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

Dated o, . . . 24th June 19,16

(1) * Ordinary, " ERIEGFMR™ or “Siedith ™ {2) Delete as appropriate.

e s 1

L g S
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. B89 =284 /.....nurhber of company
- ., form No. 27
THE COMPANIES ACTS 1948 TO 1867
COMPANY LIMITED BY SHARES ‘
{COPY]
ordinary resolution{s)
of CASTLE DARIRIES (CF\ER-PH‘ILLY)
. Limited
Passed the............5t0 day of hugust w1 9 LT

&

At an Extraordinary Genaral Meeting of the above-named Company, duly ‘convened
CAERFHILLY '

and heid at

i

---------

on the 16th w.day of*\“g“s"' rivamnsssenmsnrns 1 Godld

the following ORDINARY RESOLUTION(S) was]vyet’é duly passed:—

That the sum of £100,000 standing to the credit of the
Comnunies Profit and Loss Account be cepitealized into
106,000 bonus shares to the value of 41 esch., Digiributed
amongst thw holders of 150,000 shares of £1 each in th-
ratio of 10 shaxes for every 15 sheres now held.

o

Y,
6. i\‘au_:e:c.

NOTES: _ NS ) ,

(1) This copy Resolution sizeld be signad by the Chairman of the Meoting OR by a Director OR by the
Sacrotary of the Company whose position should be stated under Ins name. .

{2) This copy Resoluw i i toquaad to ba filed vwith the registrar of companies within 15 DAYS after it has
besn passed and con b sét to Jordon & Sons Lid, for that purpose. it .

i

arén‘d::\ ‘
Jordan & Sons Limited = o 4'4‘5@;‘%
International Law Agents, Consultants and Publishers .!\2 Q SE 2 97 A
Jordan House, 47 Brunisi.sck Place, London N1 6EE & 8y 7 P
Telephone 01-253 3030  Telex 261610 e s

L A




88923‘*[br76mber of company
form Mo. 27

THE COMPANIES ACTS 1248 TO 1867
COMPANY LIMITED BY SHARES

[COPY]
ovdinary resolution(s)

Passed the ... SOVEA e e d8Y Of March . .. . — 19.80..
Annual

At an WC%ZW General Meeting of the above-named Compsany, duly convened

and held at ... 69/85.034 Street, I 7211 L) R p— T e e ssmanen

o thom e BOVEREN o day OF _ March e e 1989,

the following ORDINARY RESOLUTION(S) was/were duly passedi—

4. That the Authorised Sharas Capital of the Company ne increased
Lo £500,000 by the creation of 250,000 adaitional ordinary
vhares of £1 each.

2. That pursuant to regulation 128 of Table A in the first Schedule

to the Companies Act 1948, vhich is applicable to the Company,
the sun of £250,000 being pert ol the sum 1oV standing to the

credit of the Company's Profit and Loss Account be capitalised

amongst the holders of the 250,000 $asued shares of #4 each in

the capital of the Company rogistered as auch on 31st March 1980

in the proportion of one share for oach share then held, being

the proportion in vwhich they would have been entitled thereto
4f the same had been distrituted by way of dividend, on
condition that the same be not padd in cash but that the
Dirvctors be and are hereby authorised and directed to apply
such sum in paying up 4n full at rar 250,000 igsued shares of
£1 each in the capitel of the Company on behalf of the said
holders of the said 250,000 issued ghares to be alloted and
distributed, credited a8 #ully paid up to and amongst such
holders in the proportion of one new share for every Lhare
then held and so that the shares shall rank for all dividends
declared after the allotment thereof in respect of the
Company's current finmncial year on the shares in the capital

of the Company as if st Eﬁhe,ﬁ%?’w;:}i«%&g?t?.&j g, ST
Soh-Financial year. I

paid throughout the whole of &

.

NOTE ”M 3 W L e AR TARY S !
S . A o e n Vil

{1) This copy Resolution should bo signcd by the Chaieman of th mﬂud’i‘ih’{}'gﬂ'6\5‘%“’biiém’af:aﬁ?’ﬁy’\ﬁq:};:;\»'

Sogretary of the Company whose positien ‘should he statad under his pame.
{2) This corv Resciution is required to bo filed with the repisuar-of companies within 15 DAYS after it has
been passcd and tan bo sent to Jordan & Sons L. faf thiat nurpo&ﬁ‘.'.\,k

hes i

Jordan & Sons Limited i~ ~ % m\
International Law Agents, Consultants and \\yb%ishegg b '; i IR
Jordan House, 47 Brunswick Place, London Y 6EE. ¥ 7 ( K
Telophone 01-253 3030 Telex 261010 N *5\:;37 JESN '920
4 ; )

e [ZT
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THE COMPANIES ACTS 1948 TO 1967

Notice of

increase in nominal capitail
pursuant 1o section 63 of the Companies Act 1948

name of company

CASTTE DAIRIES (CAERI?HILLY)

Limi.ed

Jordan & Sons Limited

International Law Agents, Consultants and Publishers
Jordan House, 47 Brunswick Place, London Nt 6EE
Telephone 01-253 3030 Telex 261010

o~
Presented by.. . A.K.Palmer,B. A"aﬂBm Glas, Bedwas

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

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




To the Rayistrar of Companies

............................................................................................................................ Limited

hereby gives you notice pursuant to Section 63 of the Companies Act 1948

that, by (1) ordinary. . Resolution of the Company

of the Company has been increased by the addition thereto of the sum of
£...250.000 beyond the registered Capital of £ 250,000,

The additional Capital is divided as follows \—

Number of Shares Class of Share Nominal Amount of each Share

250,000 Qrdinaxy 21

The conditions (e.g., voting rights, dividend rights, winding up rights, etc.),
stibject to which the new Shares have been, or are to be, issued, are as
follows:—

Phe shares chall rank for a1l dividends declared after the allotmentd
thereof in recpect of the Company's current financial year oxn the
shares in the capital of the Company as if such shares had been in
igsue and fully paid throughout the whole of such financial year.

, one of the new Shares are Preference Shares, and are (2)
[not] redeemable.

Fax CASTLE DAIRES [CAERIFLLAY) LTD,

(Signature)

(Statewheth‘érDirectororSecretary) *

I v 19..82

m " Ordinary, * Extraordinary " or " Spocial (2) Delete as appropriate.



SRS TAN

Tovche Ross & o,

Chartered Accountants

RMHR/MM/317 . 25th September 1980

The Chairman and Directors,
Castle Dalries (Caerphilly) Ltd,,
Pontygwindy Dstate,

CAERRPHITLY, (lam,

¢y L

Gentlemen,

“-» accordance with your request, we cre writing agreeing
to w7 our Offlce as Auditors of the Company with immediate
effo.

We are recuired, under Scction 16 of the Companies Act
1976, to state that there sre no circumstences connected with our
resignation which we consider shouvld be brought to the notice of
the Members or Creciiers of the Ceompany for our wesignation to be
eiffpctive anu can conidrm thac there are no maktters of this

G neLure In EALS cago,

Yours faithfully,

Balhe v oo T cung Stuart Soaare Candl$T 0057 NS - Tolax 408473 TRCARD G~-Telephone 0722-335000

YTV GIRGE= b A Fen et 0 0t PR I . R P A L Ll L I
' R AT L et L <ok R I NS S S Tac gl oo N L e
ook [ BN Loy O - YL Y B IV S A S B
N T S B A M : [ e o DR IAG. et oL 0 CEERN
P AL PR (U v . e W ! 4 I I Sl vk= 7,
r ' . e ! e [ - [T FEW<] « Er A S TN ey .
o e [ARY RN | S T Dot R T 2 U 1A (N
S REEE - : LA I R P Y T SALTAL 2Pt T =, ¢
ke P e ue W : R N LB D e s RSN it NI

Foogocinted Bemg = S, 80w e € et Aoveeeg, Dusann, I dern e Bee Bant, Austese 2, e e’ and, Afned, Bo e, Do ta wne Cangnean



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

form No. 27

THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES ’ ‘

[COPY]
ordinary resoliution(s)

............................. s LiTNItED
Passed the,..fXEM e I G e o1k ———— 1981.....

At an Extraordinary General Meeting of the abcve-narried Comg,an'v, duly convened

~ and held at Castleﬂalrles(Gaerphllly)L;m;ted,Ppntygnxlndy ..................
Industrial Estate, Caerphilly.

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

on the. ELEER i day Of cmeeeismuns .Augus.’c........;" . 19.83

the following ORDINARY RESOLUTION(S) Jmas/were duly passedi—

wmortacoetc  as overleaf

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

This copy Resolution should be signed by the Chairman of the Meeting OR hy a Directcr OR by the
Socretary of the Compeny whoss position should be stated under his name.

(2) This copy Resolution is requircd t0 ba filed with the registrar of companies within 15 DAYS sfter it has
beon passed and can he sent to Jordan & Sons Ltd. for that purpose.

NOTES:
(1)

Jordan & Sons Limited

International Law Agents, Consultants and Publis
Jordan House, 47 Brunswick Place, London N1

- Teleptone 01-253 3030 Telex 261010
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1.

2.

3

"That the authorised share capital of the company be increased to
£700,000 by the.creation of 200,000 additional ordinery shares of £1 ewch."

"That pursuant to section !4 of the Companies Act 1980 which is applicable
to the Company, the Directors be and are hereby asuthorised to allot
relevant securities not exceeding a meximum of 200,000 ordinary shares of
£1 each."

"That pursuant to Regulation 128 of Table A in the first Schedule to the
Companies Act 1948, which is applicable to the Company, the sum of
£200,000 being part of the sum now standing to the credit of the Company's
Profit and Loss Account be capitalised and accordingly that such sum be
set free for distribution amongst the holders of the 500,000 issued shares
of £1 each in the capital. of the company registered as such on 31st
October 1980 in the proportion of two shares for every five shares then
held, being the proportion in which they would have been entitled thereto
if the seme had been distributed by way of & dividend, on condition

that the same be not paid in cash but that the Directors be and are hereby
authorised and directed to apply such sum in paying up in full at par .
200,000 issued shares of £1 each in the capital of the company on behalf
of the said holders of the said 200,000 issued shares to be.alloted and
distributed, credited as fully paid up to and amongst such holders in the
proportion of two shares for every five shares held on 31at October 1980
and so that the shares shall rank for all dividends declared after the_
allotment thereof in respect of the Company's current financial year on the
shares in the capital of the company as if such shares had been in issue
and fully paid throughout the whole of such financial year."

P e



389284 \ number of company
form No. 10
no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company

CASTLE DATRIES (CAERPHILLY) Limited

Jordan & Sons Limited

International Law Agents, Consuitants and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE
Telephone 01-263 3030 Telex 261010

Presented bY..w AeKa. Palmer,. Bode. 20 Bryn. Glas,.. BedunsS.. .

........

Presenter’s REfEIENGE ... i e s




To the Registrar of Companies

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

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

CASTLE.DATHIES, (CAERPHTLL.Y) meLimited

hereby gives you notice pursuantto Section 63 of th;a Companies Act 1948
that, by (1)......Qrvdinary

dated...........240 August 19.81., the nominal Capital

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

of the Company has been increased by the addition thereto of the sum of
£.200.000. beyond the registered Capital of £500,000.... .

The additional Capitai is divided as foliows :~—

Number of Shares Class of Share ‘Nominal Amount of each Share

200,000 Ordinary 1

The conditions (e.g., voting rights, dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as
follows;—

rone of the new Shares are Preference Shares, and are (2)
[not] redeemable,

GLQ L, %-’"7 " (Signéture)
e

.................................................. So. Q—"eﬁ% (State whether Director or Secretary)
'7('& &;d&_ 18.5|

(1) * Ordinary,” " Extraordinary * or Spaocial " (2) Delete as appropriate.




L

form No. 27

THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

[COPY]
ordinary resolution{(s)

of
CASTLE DAIRIFS (CAERPHILLY) LIMITED. - Limited--
Passed the......20th - day Of . APTE L o ssmisrssn 19.84..
Annual

At an Extraeidinary General Meeting of the above-named Company, duly convened
and held at ....09=85 01d Street, london. FC1V  9JD

LT L T P T e PP PR PPy

on the 26th o wens By OF.... . APLEL, 19.84

-------

tho following ORDINARY RESOLUTION(S) was/were duly passed:— ey

Thut the capital of the company be incressed from £700,000 to.
£1,000,000 Ly the creation of 200,000 shares of £1.00 each to
rank pari passu in all respects with the existing sharee in the
capital of the company. :

That the directors be and ure hereby generally and unconditionally
authorised pursuant to section 1k of the Companies Act 1980 to
exercise any pover of the company to allot end grant rights to
subscribe for or te convert mecurities into shares of the company
up te A maxhinum nominal amount equal to the nominel aiwvunt of the
authorised but unigeued capital at the date of the passing of this -
resolution. Provided that the authority hereby given shell expire
five years after the passing of this resolution unless previously
renewed or varied save that the directors may, notwithstanding
such expiry, allot any sharss or grant any such rights under this
authority in pursusnce of an offer or agreement so to do made by
the company before the expiry of thie authority. ‘

Pursuant to Regulation 128 of Table A in the first Schedule to the
Companies Act 1948, which is applicable to the Company, the sum of
£150,000 veing part of the sum now standing to the credit of the
Company's Profit and Loss Accounl be copitalised and accordingly:,
thet such sum be set free for distribution mmongst the holdere of
the 700,000 issued shares of £1 each in lhe capital of the company
regiatered as such on 31s% October 1983 in the proportion of
fifteen sheres for every-saventy-shares-then-heldy-being- the

continued.vviueaana..

NOTES; ,

(i} 'This copy Recolution should be signed by the Chairman of the ."aoling OR by a Diractor OR by tie
Secretary of the Company whoza position should be stated wide- 7.3 name. )

(2} This copy Resolution is required to ba filed with the registrer of sompanies within 15 DA S after it has
baon passed and can be sent to Jordan & Sons Lid. for that p'irpose.

Jordan & Sons Limited )
International Law Agents, Consuitants and Puhlishers

Jordan House, 47 Brunswick Place, London N1 3EE
Telephong 01-283 3030 Telex 261010

)

ﬁﬁﬁh‘é%
2 £MAY 1984 \
e



Continuation....... -2 -

proportion in vhich they would have been entitled thereto if the

same had been distributed by way of dividend, on condition that the
same ke not peid in caésh but that the Directors be and are hereby
suthorised and directed to apply such sum in paying up in full at

par 150,000 issued shares of £1 each in the cepital of the company

on behalf of the said holders of the said 150,000 issued shares to

be allotted and distributed, credited as fully paid up to and

amongst such holders in the proportion of fifteen shares for every
seventy shares held on 318t October 1987 and so that the shares shall
rank for all dividends declared after the allotment thereof in respect

. of the Company's current finaneial year on the shares in the capital

of the Company as if such shares had been in issue and fully paid
throughout the whole of such financial year.

Mo Follow—

-
-

‘
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0928 M......... ...%Znﬁmber of company

form No. 10
no filing fee payable

THE COMPANIES ACTS 1948 TO"’IQ'G?_
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oL

Notice of

increase in nominal capital
pursuant to section 63 of the Companles Act 1 948

name of company

]
e

CASILE DAIRTES (CARNPHILLY) LIMITED.. - vy = ++ Lirsitoch

Jordan & Sons Limited e

international Law Agents. Conoultants Adnd Publishers
Jordan House, 47 Brunswick Place” London N1 SEE
Telephone U1-253 3030 Telex 261010

Presented by

Presenter's Reference

[ - fa e e



Te the Registrar of Companies

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

CASTLE DAIRIES (CAERPHILLY) LIMITED, Limited

hereby gives you notice pursuant to Section 63 of the Companies Act 1948

that, by (1) ordinar-'{ Resolution of the Company
dated 26th April, : 19.8% . the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£..200,000 beyond the registered Capita! of £..700,000

The additional Capital is divided as follows :—

Number of Shares Class of Share Nominal Amount of sach Share

300,000 ‘Ordinary £1.

The conditions (e.g., voting rights, dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or are to be, issued, aie ‘as
follows:—

Now shares to rank pardi pmsau in 311 respects o

v+ with existing sheres.

oﬁﬂmmﬁharerare-ﬁefereﬁée-ehams:and-aw(ﬂ)

tnotjyedeermable.

..... Q,Q@--_ Pagm,.u—p .........(Signéture)
SRCTOLRYY. ...t (State whether Directoror _.éretary)

Dated....... 26[5{1939-,

{1 Ordinary,” " Extraordinary ™ or ** Spacial ™ (2) Delete as appropriate.

£2

7
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COMPANIES FORM No. 155{6}a

Declaration in relation to
assistance for the acquisition

of shares

!‘:ﬁ?:e d‘% is;ot Pursuant to section 155(6) of the CLmpanies Act 1985

n

margin

Please complete To the Registrar of Companies Cor official use  Company number

legibly, preferably e

In black type, or | I

betd black lettering Loladal 889284
Name of company

Note

e bt §_* Castle Dairies (Caerphilly) Limited.

completing this form

*Insort full name n Carpan Farm,. Thorahill, Cae

of company /’MBT Mm‘mﬂd ‘rJ\h 111 L1

ﬂng?gcname(g‘: and —Mid Glamorgan.and Alan Keith Paimoy of Wo. 11 _Hillside Terrace,

4 tepgsles I

o “assied) of al Bodwas, Newport in the Couaty of Gwent.

!E;g;op?'gm hhe-sole-director} fall the directors]§ of the above company do solemnly and sincerely declare that:
The business of the company is:

$Doloto whichovee (a%thab—&f-a-{reaegﬂise&bafﬁé}{?iceﬂsed-instilulim}wtmhmaﬁmﬂhﬂmﬁngﬁcﬁﬁ%

Is \Inappropriate

(b)-that-ofa-parsona av-hossed-undereaction-3-ord-of-the-lnsurance-Companies-ant-1982-to-carsy-on-
insuranco-business-in-tha-United-Kingdom$—
(c) something othet than the abovet

The company is preposing to give financial assistance in connection with the acquisition of shares in it.

A N both and
The assistance is for the purpose bffthat acquisitior§ [reducing or discharging a liability incurred for the

purpase of that acquisition}.3

. P 961
The number and class of the shares acquired or to be acquired is: 2122
Qrdinary Shares
Presentor's name, address and ] For official use L
reference (if any): General Section Post room -+
Messrs. Gabb & Company(MS)‘ . .
32 Monk Street, / e,
ABERGAVENNY,, l e el R
’ RN ' 0
’--7’ .‘ o ny«‘ﬁf?.-"\i) W
§ S Yo A
Page ! :‘%:.‘M”




The assistance is to be given to: (note 2) Doublegrowth Limited (" Doublegrowth ') . Plaaso do not

i i : : . . . wiite i
Whose Registered Office is situate at Pontygwindy, Caexrphilly, aforesaid this rhezgin *

Planse complete
legibly, preferably
In black type, or
bold block lettering

The assistance will take the form of:

A, A. Guarantee supported by a collateral debenture in favour of Investots
in Industry ple (" 3i's ") who will be providing facilities to
Doublegrowth to assist in the purchase of shares in the Company.

B. A loan of £95,000 by the Company to Doublegrowth to assist in the
purchase of shares in the Company. :

™

~

# C. The guarantee supported by a mortgage debenture in favour of Nationmal
Westminster Bank ple (" the Bank 1) who will be providing facilities
to Doublegrowth to assist in the purchase of shares in the Company.

The person who [has acquired] fwill-aeguire]* the shares is: #Deloto 25
Doublegrows - appropriate

The principal terms on which the assistance will be given are:

See Rider é?g

The amount of cash to be transferred to the person assisted is £ 95,000

The value of any asset to be tran.sferred to the person assisted is £ N/A




ng

Pleasy do ngt
writain i
this margin

Please complete
legibly, preferably
in black type, or
hotd block lettaring

tDalete either {2} or
{b} as appropriate

i

* |/We have formed the opinion, as regards the company's initial situation immaediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts, (note 3)

(a} [I/We have formed the opinion that the company will be able to pay it's debts as they fall due during
the year immediately following that date]t (note 3)

(b}-{l&is-in%ended-tmmmensa-thswlnding-up-ef-tha—eempany—withim-z-memhs-of—thapdate;—and- we-~
have formed the opinion that the comipany will be able 10 pay-it G within 12 months of the
f up.f-inote-3}

And I/we make this solemn declaration consclentiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at 2 ot &M \ Declarants to sign below
_é%r-%a v L f

locndme €t 8 SHR £ Lla"l”l'

the 2. 95 day of. O t”d.‘v/n/ } '

One thousand nine hundred and Bighty-six. C(am.- (?‘Qy
2
before me. /U . O)WCL«—-’ Nt L CPB IR AL |

A Commissioner for Oaths o'r/Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of 'a parson incurring a liabifity"* and “'reducing or discharging a Hability’" see section 152(3) of the Companie
Act 1985,

2 Insart full name(s) and address(es) of the person{s) to whom assistance 1s to be given; if a recipient is a company the register:
office addrass should ba shown,

3 Contingent and prospective liabilities of the corpany are to be taken into account—see section 156(3) of the Companias A
1986,

4 The auditors report reguired by section 156(4) of the Companies Act 1985 must be annexed to this form.
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RIDER

The principal terms of the guarantees referred to in A and C
above will be that the Company will guarantee the payment to 3i's
and the Bank on demand of all present and future liabilities
(both actual and contingent) of Doublegrowth to the Bank as
therein specified.

The principal terms of the morigage debentures referred to in A
and C above will be that the Company will charge all its
underteaking, property, assets and rights by way of fixed or
floating charges (as therein specified) as a continuing security
for £ll the indebtedness and other liabilities of the Company to
34's and the Bank (as therein specified and ineluding contingent
1iabilities under the said guarantee).

The principal terms of the loan referred 1o in B above will be
that such loan is free of interest and is repayable upon demand.
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R. A, WILLIAMS & CoO. & AGINCOURT STREET
MONMOUTH, GWENT"

NP5,3DZ

tlephons  Monmouth (0807} 2171

CHARTERED ACCOUNTANTS

your raf

bur rel

23rd October, 1986.

The Directors, )

Castle Dairies (Caerphilly) Limited,
Puntygwindy Industrial Estate,
Caerphilly,

Mid Glamorgan.

Gentlemen,

We refer to the statutory declaration made by you as directors of”Castle
Dairies (Caerphilly) Limited ("the Company") pursuant to 5.155(6) of the
Companies Act 1985 on 23rd October 1986 and to which this report is annexed.

As auditors of the Company we have enquired into the state of affairs of
the Company and can confirm that we are not aware of anything to indicate that
the opinion expressed by you in the said declaration as to any of the natters
referred to in Section 156{2) of the Companies Act 1985 is unreasongble in all
the circumstances. '

Yours faithfully,
sz
/.‘_’"‘-ﬂ‘,

-, 1 -
wmuo L L o

DAVID COCK F.C.A. 0 N.MARLOW F.C.A, R. N. MOUNTER F.Q.A, 7



THE COMPANIES ACT 1985 Company number: 889284 e

PRIVATE COMPANY LIMITED BY SHARES 4:(0

5419s
CASTLE DAIRIES (CAERPHILLY) LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary General Gs)\
Meeting of the above named Company will be held at
2 Sandl gy—-ﬂ % b
on the 23" day of  Oechptre 1998 at
U=2a a.m./p~m. for the purpose of
considering and, if thought fit, passing the. following
Resolution as a Special Resolution.

SPECIAL RESOLUTION

That the Memorandum of Association of the Company with
regard to its objects clause be altered by inserting
immediately after sub-clause (L) of Clause 3 of the
Memorandum of Association, the following new sub-clause:-

*(LL) Either with or without the Company receiving any
consideration or advantage (direct or indirect) from
giving any such guarantee to guarantee either by
personal covenant or by mortgaging or charging all or
any part of the undertaking property and assets and
uncalled capital of the Company both present and future
or by both such methods the performance of the
obligations and contracts of and payment of the capital
or principal (together with any premium) of and
dividends or interest on any stocks shares or securities
of any company firm or person and in particular (but
without limiting the generality of the foregoing) of the
conpany which is for the time being the Company's
holding company (as defined by Section 736 of the
Companies Act 1985) or another subsidiary (as defined by
the said Section) of the Company's holding company or
otherwise associated with the Company in business.'

BY ORDER OF THE BOARD

o (%ﬂzﬂﬁﬁ:ﬂecretary

Dated: 23 0CT 1986

Registered Office: Pontygwindy, Caerphilly, Mid Glamorgan,
CF8 3HU

A Member entitled to attend and vote at the above meeting is
entitled to appoint a proxy to attendjsand vote on His behalf.
A proxy need not be a member of the *Company.

A\

»

Lowis Coates & | imi

124128 City Road, - Lmited

%o’nd%n EC1V 2Ny
elephone; 01 261 64

Telsx: 21957 %0 & edgd




NOTE to Company's Sclicitors

When the Resolution has been passed, one copy of the notice
will be required by 3i's Solicitors endorsed with the following

certificate:-

'WE HEREBY CERTIFY that the Meeting convened by the
above notice was duly held and that the Resolution set
forth above was duly passed thereat without amendment
the Secretary of the Company having been directed to
file a copy of such Resolution with the Registrar of

Companies'

Date: 2 3 0CT 1986

Chairmanlccllooo .C'l."lllll.‘

Secretar)'o--....-o---oo-- * e



Company Number: |

COMPANIES ACT 1985

CASTLE DAIRIES (CAERPHILLY) LIMITED

CONSENT TO SHORT NOTICE

WE, being all the members of the above Company holding all the
issued share capital of the above Company giving a right to
attend and vote at the Extraordinary General Meeting convened
by the above Company in the attached Notice, HEREBY CONSENT to
such Meeting being held on the date specified in such Notice
and to the Resolution set out in such Notice being proposed and
passed thereat as a Special Resolution notwithstanding that
less than the requisite period of notice of such Meeting may
have been given.

Date: 13~  Qdbe~ 1984,

........j. =LJQde:...... fe e s a e s et se e s sesannsan
(%Qaa~ (%ﬁluufgg?
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CASTLE DAIRIES (CAERPHILLY) LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of
the above named Company will be held at 2 Ss. A S‘M CC TP N

on the T i day of Ochitv 198 at

{(-30 a.m./p.m. for the purpose of
considering and, if thought fit, passing the following Resolution
as a Special Resolution

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be altered to the
effect that Article 10 of Part I of Table A referred to therein
shall cease to apply to the Company and is expressly excluded

BY ORDER OF THE BOARD

14 (3_@,7 SECRETARY

DATED: 2 3 DOT 0o
Registered Office: Pontygwindy, Caerphilly, Mid Glamorgan,
CF8 3Hu

A Member entitled to attend and vote at the above meeting is .
entitled to appoint a proxy to attend and vote on his behalf.
A proxy need not be & member of the Company. .

Lewils Costes & Lucas Limited

124-128 City Road, .
London ECTV 2NJ

Telophone: 07 261 6480 & 8459

Telox: 21967



COMPANIES ACT 1984

CASTLE DAIRIES (CAERPHILLY) LIMITED

CONSENT TO SHORT NOTICE

WE, being all the members of the above Company holding all the
issued share capital of the above Company giving a right to
attend and vote at the Extraordinary General Meeting convened by
the above Company in the attached Notice, HEREBY CONSENT to such
Meeting being held on the date specified in such Notice and tTo
the Resolution set out in such Notice being proposed and passed
thereat as & Special Resolution notwithstanding that less than

the requisite period of notice of such Meeting may have been
given.

DATE: 23" Ot~ 1986

E.Lieqds
P B B I B I BN ) e " P 2 I ] - » [ B 3 B N . LI BN B N A B s e 8 P h B s @ W & 85 0 E »
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The Companies Act 1948
Company Limited hy Shares

CgEY2 8%

We certify that this dogument
is filed It accordange with

MEMORANDUM OF ASSOClATlON Section 18 of the Companies Act; 1885

DirectorlSecratary...Qg.l}r.m...ge 2
of v e T
ey P

CASTLE DAIRIES (CAERPHILLY) LIMITED

(As amended by Special Resolution passed 23rd October 1986) .
1. The name of the Company is Castle Dairies (Caerphilly) Limited
2. The Registered Office of the Company will be situate in England

3. The objects for which the Company is established arei-

(A) (1) To carry on business as Manufacturers, Processors, FPackers,
Iraporters and Exporters of, and Factors, Brokers, Agents and Dealers in
Milk, Condensed Milk, Milk powder, Dried Milk, Ice-Cream Powder,
Yoghourt, Cream Butter, Margarine, Lard, Bacon, Cheese, Eggs, Poultry,
Meat, Honey, Vegetables, Fruit, Groceries, Eatables and Provisions of all

kinds, both wholesale and retail,

(2) To carry on business as Cow Keepers, Dairymen, Farmers and

Market Gardeners in all their respective branches.

{(3) To carry on business as Grocers, Greengrocers, Provision Dealers,

Butchers and General Store-Keepers, both wholesale and retail.

(B) To carry on any other trade or business whatsoever which can in the
opinion of the Board of Directors be advantageously carried on by the
Company in connection with or as ancillary to any of the above

businesses or the general business of the Company.

(C) To purchase, take on fease or by other means acquire any frechold,
isasehoid or other property for any estate or interest whatever and any
rights, privileges or easements over Or in respect of any property and any

buildings, workrooms, shops, warehouses, factories, mills,

machinery, engines, motors, rolling stock, plant, live and dead stock or

.

things and any real or personal property or rights whatsoever which may
be necessary for or may be conveniently used with or may enhance the

value of any other property of the Company.

(D) To purchase or by other means acquire and protect, prolong, extend and
renew whether in the United Kingdom or elsewhere any copyrights,
patents, patent rights, trade marks, designs, rights of production, rights of
publication or other rights, brevets d'invention and licences which may
appear likely to be advantageous Or useful to the Company and to use
and turn to account and to manufacture under or grant licences or
privileges in respect of the same and to expend money in experimenting

ot
R CRTTI Wy .-v—-;‘
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(E)

(F)

G)

(H)

()

&)

X)

(L)

upon and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire.

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery, engines
and to clear sites for the same or to join with any person, firm or
company in doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

To acquire and undertake the whole or any part of the business, goodwill
and assets of any person, firm or company carrying on or proposing to
carrying on any of the businesses which this Company is authorised to
carry on and as part of the consideration for such acquisition to
undertake all or any of the liabilities of the such person, firm or
company or to acquire an interest in, amalgamate with or enter into any

arrangement for sharing profits or for co-operation or for mutual
assistance with any such person, firm or company and to give or accept
by way of consideration for any of the acts or things aforesaid or
property acquired any shares, debentures or securities that may be agreed

upon and to hold and relain or sell, mortgage and deal with any shares,
debentures or sccurities so received.

To promote any other company or companies for the purpose of its or
their acquiring all or any of tho property and rights and undertaking any
of the liabilities of this Company or of underiaking any business or
operations wiich may appear likely to assist or benefit this Company or
to enhance the value of the property or business of this Company 2nd to

pay all the expenses of or incidental to such promotion.

To manufacture, sell, treat and deal in all kinds of commodities,
substances, materials, articles and things necessary or useful for carrying
on any of the businesses of the Company or in or for any of the
operations of the Company.

To sell or otherwise disposs of the whole or any tart of the undertaking
of the Company either together or in portions for such consideration as
the Compary may think fit and in particular for shares, debentures or
securities of any company purchasing the same.

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to
time be determined.

‘To lend money to persons or companies on such ferms as may seem
expedient and in particular to customers and others having dealings with
the Company and to act as surety for and guarantee the performance of
contracts by any persons or companies,

To borrow or raise money in such manner as the Company shall think fit
and in particular by the issue of debentures or debenture stock perpatual
or otherwise and to secure the repayment of any money borrowed or
raised by mortgage, charge, or lien upon the undertaking and the whole or
any part of the Company’s property or assets whether present or future
including its uncailed capital and also by a similar mortgage, charge or
lien to secure and guarantee the performance by the Company of any
obligation or liability it may undertake,

CASTIM / 29 2
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(LL)

(M)

(N)

(©)

(P)

(Q)

(R)

(5)

(T)

Either with or without the Compan, receiving any consideration or
advantage (direct or indirect) from giving any such guarantee to guarantee

either by personal covenant or by mortgaging or charging all or any part
of the wundertaking property and assets and wuncalled capital of the
Company both present and' future or by both such methods the
performance of the obligations and contracts of any payment of the
capital or principal (together with any premium) of and dividends or
interest on any stocks shares or securities of any company firm or person

and in particular (but without limiting the generality of the foregoing) of
the company which is for the time being of the Company’s holding
company (as defined by Section 736 of the Companies Act 1985) or
another subsidiary (as defined by the said Section) of the Company's
holding company or otherwise associated with the Company in business,

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, warrants, debentures and other negotiable or
transferable instruments.

To improve, manage, cultivate, develop, exchange, let on lease, or
otherwise, mortgage, sell, dispose of, turn 1o account, grant rights
and privileges in respect of or otherwise deal with all or any part of the
property and rights of the Company.

To subscribe for, take, purchase or otherwise acquire and hold any shares
or other interest in or securities of any other company having objects
altogether or in part similar to those of this Company or carrving on any
business capable of being condusted so as directly or indirectly to benefit
this Company.

To act as agenis or brolrers and as ftrustees for any person, firm or
company and to undertake and perform sub-contracts and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-contractors or othnors,

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them
of shares or securities of the Company credited as paid up in full or in
part or otherwise,

To pay out of the funds of the Company all expenses which the Company
may Jlawfully pay of or incident to the formation, registration and
advertising of or raising money for the Company and the issue of its
capital including brokerage and commission for obtaining application for or
taking, placing or underwriting shares, debentures or debenture stock,

To enter into peny arrangement with any government or authority
supreme, municipal, local or otherwise and to obtain from any such
government or authority any rights, concessions or privileges that may
seem conducive to the attainment of the Company's objects or any of
them,

To establish and support or aid in the establishment and support of clubs,
associations, funds, trusts and conveniences, calculated to benefit existing

or former employees, Officers or Directors of the Company or the
dependents or connections of such persons and to grant pensions and
allowances and to make payments towards insurance and generally to
subscribe or guarantee money for charitable or benevolent objects or for
any exhibition or for any public, general or useful object.
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(U) To disiribute among the Members of the Company in kind any of the
property of the Company and in particular any shares, debentures or
securities of other companies belonging to this Company or of which this
Company may have the power of disposing.

(V) To carry out all or any of the foregoing objects as Principals or Agents
or in partnership, co-operation or conjunction with any other person, firm,
association or company and in any part of the world, and to procure the
Company to be registered or recognised in any country or place.

(W) To do all such other things as may be incidental or conducive to the
attainment of the above objects or any of them. .

It is hereby expressly declared that each of the preceding sub-clauses shall be

construed independently of and shall be in no wise limited by reference to any

other sub-clauses and that the object set out in each sub-clause are

independent objects of the Company. i

4, The liability of the members is limited.

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

* By Special Resolution passed 25th May 1971, the nominal Share Capital
was increased from £10,000 divided into 100,000 Shares of two Shillings
each to £50,000 divided into 500,000 Shares of 10 pence each; by
Ordinary Resolution passed 25th September 1974, the nominal Share
Capital was increased to £100,000 by the creation of 500,000 Shares of
10 pence each; by Ordinary Resolution passed 18th June 1976 the mominal
Share Capital was increased to £250,000 by the creation of 1,500,000
Shares of 10p each; by Special Resolution passed 24th June 1976, the
1,500,000 Shares of 10 pence each were consolidated and divided into
150,000 Shares of £1 each; by Ordinary Resolution passed 7th March 1980
the nominal Share Capital was increased to £500,000; by Ordinary
Resolution passed 5th August 1981 the nominal Share Capital was
increased to £700,000; by Ordinary Resolution passed 26th April 1984, the
nominal Share Capital was increased to £1,000,000.
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The Companies Act 1948
Company Limited by Shares

ARTICLES OF ASSOCIATION
of
CASTLE DAIRIES (CAERPHILLY) LIMITED

(As amended by Special Resolution passed 23rd October 1986)

PRELIMINARY
1. The Company shall be a Private Company within the meaning of the

Compa.es Act, 1948, and the Regulations contained in Part I and Part II of
Table A in the First Schedule to the Act (hercinafter called "Table A") shall

apply to the Company save in so far as they are excluded or varied hereby.
The Clauses of Part I of Table A numbered 3, 10, 24, 40 to 43 inclusive, 53,
75, 84(2), 88, 95, 99, 100, 106 and 1I8 shall not apply to the Company and in
licu thereof and in addition to the remaining Clauses of Table A, the following
shall be the Regulations of the Company.

SHARES

2, The Share Capital of *he Company is £10,000 divided into 100,000 Shares
of two shillings each.

3. Subject to the provisions of Section 58 of the Act, any Preference Shares
may, with the sanction of a Special Resolution, be issued on the terms that
they are, or at the option of the Company are liable, to be redeemed.

4, Subject to the provisions of any agreement binding on the Company, and
in the case of shares other than those constituting the original capital of the

Company subject to any directions contained in the resolution of the Company
creating the same, the shares of the Company, whether forming part of the
original capital of the Company or subsequently created, shall be under the
control of the Directors who may allot and dispose of or grant options over
them to such person and on such terms as the Directors think fit.

5. The lien conferred by Clause 11 of Part I of Table A shall extend to
fully paid Shares, and to all Shares registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of several joint holders.

TRANSFER OF SHARES

6. (A) Save as otherwise hereinafter provided no member (hereinafter
called "the retiring member”) shall be entitled to transfer any shares
whether by way of sale or otherwise, without first causing the same to
be offered to the other members of the Company at the fair value in
accordance with the provisions of this Clause,

* Refer to page 4 of the Memorandum of Association.
]
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(B) In order to ascertain whether any other members of the Company
are willing to purchase the shares at the fair value, the retiring member

shall give 2 notice in writing (hereinafter referred to as a "sale notice")

to the Company that he desires to sell the same. Every sale notice shall

specify ths denoting numbers  (if any) of the shares which the retiring
membur desires to sell, and shall constitute the Company the agent of

the retiring member for the sale of such shares to the other members of

the Company at the fair value. No sale notice shall be withdrawn except
with the sanction of the Directors.

(C) The Directors shall, with a view to finding members willing to
purchase the shares (hereinafter referred to as "purchasing members”), offer
the shares comprised in a sale notice to the persons then holding the
remaining shares in the Company as nearly as may be in proportion to
their holdings of shares in the Company, and shall limit a time within
which such offer, if not accepted, will be deemed to be declined; and the
Directors shall make such arrangements as they shall think just and
reasonable as regards the finding of purchasing members for any shares
not accepted by members to whom they shall in the first instance have
been so offered as aforesaid,

(D) If the Company shall within twenty-eight days after service of a
sale notice find purchasing members in respect of all or any of the shares
comprised therein it shall give notice thereof to the retiring member and

the retiring member shall be bound upon payment of the fair value to
transfer the shares to such purchasing members who shall be bound to
complete the* purchase within seven days from the service of such
last-mentioned notice.

(E) The fair value shall be fixed by the Auditors for the time being
of the Company and the sum so fixed shali, for the purposes of this
Clause, be deemed to be the fair value of any share comprised in such
notice.

(F) In the event of the retiring member failing to carry out the sale
of any shares which he shall have become bound to transfer as aforesaid,
the Directors may authorise some person to exccute a transfer of the

shares to the purchasing members and may give a good receipt for the
purchase price of such shares, and may register the purchasing members
as holders thereof and issue to them certificates for the same, and
thereupon the purchasing members shall become indefeasibly entitled
thereto. The retiring member shall in such case be bound to deliver up
his certificate for the said shares, and on such delivery shall be entitled
to receive the said purchase price, without interest, and if such
certificate shall comprise any shares which he has not become bound to
transfer as aforesaid the Company shall issue to him a balance certificate

for such shares.

(3) If the Directors shall not, within the space of twenty eight days
after service of a sale notice, find purchasing members for all of the
shares comprised therein, or if, through no default of the retiring
member, the purchase of any shares shall not be completed within twenty
one days after the service on the retiring member of the notice provided
for by sub-clause (D) hereof, the retiring member shall, at any time,
within six months after the expiry of the said twenty eight days or the
service on him of the sai. notice as the case may be, be at liberty,
subject to the provisions of Clause 3 of Part I of Table A, to transfer to
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any person as he may wish (and, in the case of a sale, at any price) the
shares in respect of which no purchasing member was found or in
respect of which the sale was not completed as aforesaid.

(H) The provisions of Clause 3 of Part II of Table A shall not apply
to any transfer to a purchasing member in accordance with the provisions
of this Clause.

(I The provisions of this Clause shall apply mutatis mutandis to any
person becoming entitled to a share in consequence of the death or
bankruptey of a member and who wishes either to transfer such share or
himself to De registered in respect thereof,

()] Notwithstanding anything hereinbefore contained in this Clause a
share may be transferred (subject to the provisions of Clause 3 of Part II
of Table A) to the spouse or lineal descendant or brother or sister of a
member or deceased or bankrupt member without first being offered to
the other members of the Company in accordance with the provisions of
this Clause.

BORROWING POWERS
7. The Directors may exercise all the powers of conferred upon them by

Clavse 79 of Part I of Table A without any limit on the amount for the time
being of remaining undischarged of money so borrowed or secured and the
proviso limiting such amount contained in that Clause shall not apply.

NOTICES OF MEETINGS

8. In any notice calling a meeting of the Company or of any class of
members of the Company there shall appear with reasonable prominence the
statement with regard to proxies required by Section 136(2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS

9. A poll may be demanded by one or more Members present in person or
by proxy and having the right to vote at the meeting and paragraphs (b) (¢) and
(d) of Clause 58 of Part 1 of Table A shall be modified accordingly.

DIRECTORS

10. Until otherwise determined by the Company in General Meeting the
number of Directors (excluding alternate Directors) may be any number not less
than two,

11, The Rt. Hop. Lord Macpherson John Davies, Herbert William Edward
Johnson and Arthur Harry Peaty shall be the first Directors of the Company and

shall be permanent Directors of the Company and shall be entitled to hold such

office as long as they shall live, subject to Clause 14 hereof and to Clause 96

of Part 1 of Table A, and shall not be subject to retirement by rotation or be

taken into account in determining the rotation of retirement of Directors.

12. No person ska'l be disqualified from being or becoming a director of the
Company by reason f his attaining or having attained the age of 70 years or
any other age.

13. The Directors shall have power at any time and from time to time to
appoint any other person to be a Director of the Company, either to fill a
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casual vacancy or as an addition to the Board but so that the total number of
Directors shall not at any time exceed the maximum number fixed as
hereinbefore mentioned. Subject to Clause 14 hereof and to Clause 96 of Part I
of Table A a Director may be appointed under this Clause to hold office for
life or any other period or upon such' terms as to the rotation of his retirement
as the Directors shall at the time of his appointment determine. A Director

appointed to hold office for life or any other fixed period shall not during that
period be subject to retirement by rotation or be taken into account in
determining the rotation of retirement of Directors.

DISOUALIFICATION OF DIRECTORS

14, The office of a Director shall be vacated:- LT

(A) If he becomes bankrupt or insolvent or compounds with his
creditors;

(B) 1€ he becomes of unsound mind or is found a lunatic;

(C) If he ccases to hold any necessary Share qualification or does

not obtain the same within one calendar month from the date of his

appeintment;

(D) If he become prohibited from being a Director by reason of any

order made under Section 153 of the Act;
(E) If he-resigns his office by notice in writing to the Company:

15, Provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company in manner

provided by Section 199 of the Act he shalf De counted in the quorum at any
meeting of Directors at which the same is considered and shall be entitled to

vote as a Director in respect thereof,

EROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors, and until so fixed, shall, except when one
Director only is in office be two. When one Director only is in office he shall
have and may exercise all the powers and authorities in and over the affairs of
the Company as by the regulations of the Company are conferred on the Board
of Directors.

17. A resolution determined on without any Meeting of Directors and
evidenced by writing under the hands of all the Directors or a sole Director
shall be as wvalid and effectual for all purposes as a resolution of the Directors

passed at a Meeting duly convened, held and constituted.

LTERNA DIRE R

18. A Director other than a sole Director who for any reason considers that
he is unlikely to be able to attend meetings of the Board of Directors may,
with the approval of the other Directors, by writing appoint any person to be an
aiternate Director in his place for a period not exceeding six months on any one
occasion. The person so appointed shall not be required to hold =ny
qualification share and shall be entitled to receive notices of and to attend and
vote at meetings of the Board and shall automatically vacate his office on the
expiration of the term for or the Lappening of the event until which he is by
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the terms of his appointment to hold office or if the appointor in writing
revokes the appointment or himself ceases for any reason to hold office as a
Director. An appointment of an alternate Director under this Clavse Shall not

prejudice the right of the appointor, to receive notices of and to attend and
vote at meetings of the Board and the powers of the alternate Director shall

automatically be suspended during such time as the Director appointing him is
himself present in person at a meeting of the Board.

DIVIDEND

19.  Subject to any special rights attaching to any class of shares, dividends
shall be declared and paid according to the amounts paid or credited as paid on
the shares in respect of which the dividend is paid, but no amount paid or

credited as paid on a share in advance of calls shall for this purpose be treated
as paid on the share,

NOTICES

20. The persons mentioned in paragraph (b) of Clause 134 of Part I of Table
A (being the persons on whom the ownership of a share devolves as personal
representative or a trustee in bankruptcy of a member) shall not, unless and

until they become members of the Company, be entitled to receive notice of
meetings of the Company.
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COMPANIES HOUSE

if you need to contact us regarding
this notice, please quote reference

THE DIRECTORS DEF6/ 00889284
CASTLE DAIRIES (CAERPHILLY) LIMITED

PONTYGWINDY IMDUSTRIAL ESTATE

CAERPHILLY

MID GLAM Date: 3  MARCH 1992
CF8 3HU

COMPANIES ACT 1985
(Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

CASTLE DAIRIES {CAERPHILLY) LIMITED

will be struck off the ropister and

the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cardiff (0222) 380004

FILE COPY

dts

Compames House s an executive agency wittin the Depattment of Trade and Industry

1181
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STRIKING OFF ACTION DISCONTINUED

00888284 CASTLE DAIRIES (CAERPHILLY) LIMITED

R s ety

Ry .

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

and accordingly the Registraris taking no further action under section 652 of the

Companies Act 1985 pursuant to the Notice dated 28/02/92

DISS40
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