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i, NIGEL LEONARD BLOOD,
of 84 Temple Chambers,

Templs Avenue,..— —
London, EC4Y OHP

1§Is§se indicate  do solemnly and sincerely declare that | am a person named as Secretary of the Company
whether you aro 8 )

£ icltor of the in the statement delivered under section 21 of the Companies Act 1976
Supreme Count {or
in Scotland 'a of

Solicitor') engaged

in the formation of ASHBY FARMS .=

the company, of Limited*
a person named as

dredtor o fie  andthatali the requirements of the Companies Acts 1948 to 1980in

company in the respect of the registration of the said company and of matters

statement precedent and incidental thereto have been complied with. And i

saction 21 of the  make this solemn Declaration conscientiously believing the sameto

?g;‘spanles Act be true and by virtus of the provisions of the Statutory Decizraticns
Act 1835
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in the City of London
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THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF .
ASHBY. FARNS LIMITE/

-

The Name of the Company is "ASHBY FARMS LIMITEDA",

The Registered Office of the Company will be situate in Englang,f/f
~
The Objects for which the Company is established are;-

To carry on the business of farming in all its branches and in
connection therewith to acquire and deal in farm and other land
and premises; to act as farm managers and experts consultants
and advisers in every branch of farming stockbreeding grazing
and other agricultural enterprises; to carry on all or any of the
businesses of graziers millers and corn merchants stock and poultry
breeders producers raisers and growers of and dealers in
agricultural horticultural farm garden and orchard produce of all
kinds market gardeners nurserymen seedsmen and florists
dairymen contractors for the supply and delivery of milk wholesale
and retail butchers bakers grocers and provision merchants
manufacturers and merchants of agents for and dealers in feeding
stuffs manurial preducts and fertilisers of every description
huyers keepers breeders exporters and commission salesmen of
and deaiers in cattle horses sheep pigs poultry and all kinds of
live and dead stock manufacturers iwrrchants hirers and letters on
hire of and dealers in agricultural and dairy implements machinery
and utensiis of all kinds contractors for tractor work ploughing
and all operations connected with the cultivation of the soil
haulage and cartage contractors garage proprietors builders and
contractors builders' merchants coal coke and timber merchants
proprietors of camping and caravan sites and general merchants
agents and traders.
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(B} To carry on any other trade or business which may seem to

the Company capable of being conveniently carried on in connection with
the objects specified in Sub-Clause {A) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

() To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret. processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or convenient for the
purpcses of or in connection with the Company's business or any branch
or department thereof,

" To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, siores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to morigage and charge the undertaking and all or any of the
real and personal property and assets, present and future, and al! or any
of the uncailed capital for the time being of the Compary, and te issue

at par or at a premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or redeemable
or repayable, and ccllaterally or further to secure any securities of the
Company by a trust deed or other assurances. To issue and deposit any
‘securities which the Company has power to issue by way of morigage to
secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the
Company may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
auarantee, and whether or not such guaraniee is given in connection with
or pursuant to the attainment of the objects herein stated to guaraniee
either by personal covenant or by mortgaging or charging all or any

part of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares

or other securities of any company, firm vr person and in particular (but
without limiting the generality of the foregeing) any company which is for
the time being the Company's Halding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with the

Company in business,



(n To establish and maintain or procure the establishment and
maintenance of any non-contributery or contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who are or were at any time in the employment or
sarvice of the Company, or of any company which is for the time
being the Company's Holding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such persons,
and also to establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any public, general
or usefu! object, and to do any of the matters aforesaid either alone
or in conjunction with any such other company as aforesaid.

{J) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and ather negotiable
instruments.

(K) To invest and deal with the morzys of the Company not
inmediately required for the purposes of its business in or upon
such investments or securities and in such manner as may from time
to time be determined.

(L) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capitai, voting or otherwise, or by any securities
- which the Company has power to issue. or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

(M) To accept payment for any property or righis sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

{N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation

with any company, firm or person carrying on or proposing te carry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities

of and to subsidise or otherwise assisi any such company.
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(0) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promation of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment
of dividonds, interest or capital of any shares, stock or securities issued
by or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part

of the business, property, assets, liabilities and transactions of any
verson, firm or company carrying on any business which this Company

is authorised to carry on or possessed of property suitable for the purposes
of the Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit
the Company.

(Q) To sell, improve, manage, develop, turn to account, exchange,
let on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the
Company may think fit.

(R) To amalgamate with any other company whose objects are or inciude
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject

to the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of ail or a controlling interest in the shares or stock
of this or any such other csmpany as aforesaid, or by parinership, or

any arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie ary property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be mace except with the sanction (if any) for the time being required by
law.,

(U) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or ctherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the
above objects or any of them,

And it is hereby declared that, save as otherwise expressly provided,

aach of the paragraphs of this Clause shall be regarded as specifying
separate and independent objects and accordingly shall not be in anywise
limited by reference to or inference from any other paragraph or the name

of the Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in

as wide a sense as if each of the paragraphs 'deﬁnep‘/ the objects of a separate
and distinct company. e
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5. The share capita! of the Company is 10,000 divided jnto 10,000
shares of £1 each.

4, The Hability of the Members is limited.



WE, the several persons whose Mames, Addresses and Descriptions

are subscribed, are desirous of being formed

into a Company, in

pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capitei of the Company

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPT!ONS OF SUBSCRIBERS

Ne-*nber of Shares
taken by each
Subseriher

&
‘Ko c.ésw,

/ Temple Chambers,
Temple Avenue,
London ECHY OHP.

Company Director.

M‘ﬁ/‘
NIGEL LY BLOO

Temple Chambers,
Temple Avenue,
l.ondon ECLY OFP.

Company Director.

One

Cne

Dated the 1st day of April, 1985.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London EC4Y QHP.

Company Director.



THE COMPANIES ACTS 1948 TO 1981

, COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

| oF | 1913574/@

ASHBY FARMS LIMITED

: PRELIMINARY

i

1, The Regulations contained in Part 1 of Table A in the First Schedule

to the Companies Act, 1948 (such Table being hereinafter referred to as

"Table A") as modified by the Companies Acts 1948 to 1981 (as defined by
‘Section 119 {2) of the Companies Act 1981) shall apply to the Company save in
so far &s they are excluded or varied hereby: that is to say, Clauses 3, 10, 11,
24, 75, 77 and 79 of Table A shall not apply to the Company; a d”in addition to
‘the remaining Clauses of Table A, as varied hereby, the following shall be the
Regulations of the Company. / .

2, The Company is a private company and accordingly no offer shall be made
‘to the public (whether for cash or otherwise) of any Shares in or Debentures
of the Company and no allotment or agreement to aiiot {whether for cash or
‘otherwise) shall be made of any Shares in or Debentures of the Company with a
‘view to afl or any of those Shares or Debentures being offersd for sale to the
ipublic.

: SHARES

'3, The Shares shall be unider the control of the Directors and the Directors
.may allot, grant options over, or otherwise deal with or dispose of any relevant
'securities (as defined by Section 14 (10} of the Companies Act 1880} of the
‘Company to such persons and generally on such terms and in such manner as
“they think fit.

k, (i) The general authority conferred by Article 3 hereof shall extend
to all relevant securities of the Company from time to time unissued during the
‘currency of such authority. The said general authority shall expire on the
fifth anniversary of the incorporation of the Company unless varied or revoked
‘or renewed by the Company in General Meeting.

: (ii) The Directors shall be entitled under the general authority
conferred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreement which wiil or may require securities to be
allotted after the expiry of such authority.

| 5, Section 17 (1) of the Companies Act 1980 shall not apply to any allotment
‘of Shares in the Company.

6. Subject to the provisions of Part il of the Companies Act 1981 the
-Company may -

; (A) issue any Shares which are to be redeemed or are liable o Le redeemed
at the option of the Company ar the holder lhereof;

(B) purchase its own Shares (including any redeemzble Shares):

(C) make a payment in respect of the redemption or purchase under Section
45 or (as the case may be) Section 46 of the Companies Act 1931 of any
of its Shares otherwise than out of its distributable profits or the
proceeds of a fresh Issue of Shares.

P
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7 The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys (whether gresently
payable or not) called or payable at a fixed time in respect of that Share and
the Company shall alse have a first and paramount lienn on all Shares (whether
fully paid or not) standing registered in the name of any Member whether
sglely or one of two or more joint holders for all mcneys presently payable by
him or his estate to the Company; but the Directors may at any time declare
any Share to 'be’wholly or in part exempt from the provisions of this Article.
The Company's lien on a Share shall extend to all dividends payable thereon,

GENERAL MEETINGS

8. Clause 54 of Table A shall be read and construed as if the last sentence
ended with the words ", and if at the adjourned Meeting a quorum is not present

withip half an hour from the time appointed for the Meeting, the Meeting shall
be dissolved",

DIRECTORS

9, Unless and until the Company in General Meeting shall ctherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A.

10, The first Director or Directors of the Company shall be the person or
persons named in the Statement delivered under Section 21 of the Companies
Act 1976. If the instrument of appointment of a Director so provides, he shall
be a Permanent Director and not subject to retirement by rotation; and Clauses
89 to 94 (inclusive) of Table A shall not apply to any Permanent Director.

11. A Director shall not be required to hold any Share qualification but he
shall be entitled to receive notice of and to attend and speak at any General
Meeting of the Company; and Clause 134 of Table A shall be modified accordingly.

12, The Directors may exercise all the powers of the Company te borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and tc issue Debentures, Debenture Stock, and
other Securities whether outright or as sazcurity for any debt, lability or
obligation of the Company or of any third party.

13, A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted and he shall be reckonad in
estimating a quorum when any such contract or arrangement is u_nde.ar
consideration; and Clause 84 of Table A shall be modified accordingiy.

ALTERNATE DIRECTORS

14, Any Director may appoint any person approved by the. Board to be an
Alternate Director and may at any time revoke any such appointment, An
Alternate Director shall be entitled to receive notice of and to a.tend and vote
at Meetings of Directors, but shall not be entitled to any remuneration frem the
Company. Any appointment ot revocation made under this Article shall be in

writing under the hand of the Director making the same,
TRANSFER OF SHARES

i i i i i 1d without assigning
. Directors may, in their absolute discretion, an g
;fmy reazgﬁ therefor, decline to register any transfer of any Share, whether

or not it is a fully paid Share,



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

,,“4‘ /’;
/’\
0OY C. KEEN,

Temple Chambers,

Temple Avenue, e
London EC4Y OHP, /

Company Director.

N~

NIGEL L. BLOO
Temple Chambers,
Temple Avenue,
London EChY OHP.

Company Director.

Dated the 1st day of April, 1985. /

Witness to tha above Signatures:z-

J. JEREMY A. COWDRY,

Temple Chambers,

Temple Avenue,
London ECHY OHP. e

Company Director.
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The intended situation of the registered office of the company on incorporation isas stated below

84 Temple Chambers, //

Temple Avenue, /
London, EC4Y OHP

If the memorandum is delivered by an agent for the subscribers
of the memorandum, please mark X’ in the box opposite and X
insert the agent's name and address below

The i.ondon Law Agency L. » ©¢
84 Temple Chambers, T -2 4.0 U8, Lendon, EC4AY OHP
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The name(s) and particulais of the person who is, or the persons who are,
to be the flrst director or directors of the company (note 2) are as follows:

iName (note 8)  Roy Charles Keen Business occupation

Company Director f”/ .
Previous nama(s) (note 3} e N?Etr'\gﬂgl!alty
Address (nole 4) g4 Temple Ghambers, /
Temple Avenus, Date of birth (where applicable)
1 London, EG4Y OHP (note 6)
Cther direciorships+t

i)

The London Law A epicy Limited
Waests PrIntmg Wo; s Limited .~

| hirreby consent 1o act a ll'e t’or of the company named on pa?
Signature pite =9 APR 885

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 3 & 7&1. L 4 Blood
E igel Leonard Bloo /%,p

Previous name(s) (note 3)

Address (noles 4 &7) 84 Temple Chambers,

Temple Avenue,
London, EC4Y OHP o

e

| hereby consent to act as secretary of the COW named on page 1 = & \; T

Signature Date
¥ T R
Signed by or on behalf of the subscrbers of the memorandum* P
/»fr;/ o0 T;iu
Agents for and on behalr of the Company %ﬁ% | \igi

The London Law Agency Limited /

Signature Director [Agent] Date

I
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*as required by
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Companies Act
1976
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1213674

! hereby certify that

LOHEBY FARMS LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 15TH HAY 1985

& A st

MRE.C.R. WiLLAMS

an authorised officer

C.173



