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Limited, and that all and every the requirements of the Companies

(Consolidation) Act 1908, in respect of matters precedent to . the

registration of the said Company and incidental thereto have been

complied with. And I make this solemn Declaration conseientiously

belicving the same to be true and by virtue of the provisions of the

¢ §tatutory Declarations Aet 1835.”

: =
__1e thousand nine hundred and

Pefore me,

-----------

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

day of

————
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the Finance Act 1899, and by Section 39 of the Finance Act 1920,

et - ————Tv P Y A

REGISTEREW

NOTE.—The Stamp Duty on the Nominal Capital is One Pound fo 71 952
every £100 or fraction of £100. )

i
i
1
!

30 PR 1923

(s : SRR

*his Statement is to be filed with the Memorandum of Association or other
Document, when the Company is registered.
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This Statement should be signed by an Officer of the Company.
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The Companies Acts 1908 2o 1917.

COMPAKY LIMITED BY SHARES.

e ——

Shemovandum of Dssoriation

OF

G. G. BAXTER LIMITED:.

i. The name of the Company is © G. G. BAXTER LiMITED.”

2. The registered office of the Company will be situate in

England.

3. The objects for which the Company is established are—
() To enter into and ecarry into effect, with such (if any)

modifications or alterations as may be agreed upon, an TE S'I:‘E-ﬁ D

agreement already prepared and expressed tobe made
between RBdwin William Baxter of the one part and
this Company of the other part, a draft of which hasl
been subseribed with a view to identification by:
Bruce Blewitt, of 141 Fenchurch Stveet, in the City|
of London, a solicitor of the Supreme Court.

(8) To carry on business as wholesale and retail butchers
and provision merchants, “sausage manufacturers and
mechants, and any other trade or business whatsoever
which in the opinion of the Company can be advan-
tageously carried on by the Company in connection
with, in lieu of, or ancillary to the general business
of the Company.

(c) 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,
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concessions, patents, patent righ.ta';{ ll‘C‘eélC(‘S:, Secret:
processes, machinery, plant, stoclc-ll}-tla e, (1}1 ra:n3
real or personal property of any 'kmd necg‘smq .o]r
convenient for the purposcs of or In connectaqn w1t1.
the Company’s business or any branch or depariment

thereof. ,
(n) To ercct, construet, lay down, enlarge, olter and

maintain any buildings, works and -machinery

» ! | ]
necessary or convenient for the Company’s business. o

L4
eeul‘ezci)a;}rzl1ellt of money for the
purpose of or in conngction with the Company’s

business.

(r) To mortgage and charge the undertaking and all or any
of the real and personal property, present or future,
and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a
promium or discount and for such consideration as
may be thought fit, debentures, mortgage debentures
or debenture stock, payable to bearer or otherwise,
and either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(6) To issue and deposit any securities which the Company
has power to jssue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of .

i

any contracts or obligations of the Company or of its
customers or other persons or corporations having T
dealings with the Company.

(1) To receive money on deposit or loan upon such terms

as the Company may approve, and to guarantee the 4 9
debts and contracts of customers and others.

(1) To make advances to customers and others with or ]
without security, and upon such terms as the Company | 4
may approve, and generally fo act as hanlkers fo"r %}

customers and others.

(1) To grant pensions allowances, gratuitics and bonuses
to e;mployés or ex-employés of the Company or its ﬁ
preaecessors in business or the dependents of such ;
persons, and to establish and support, or to aid in

the establishment and support of any schools and any @ q":‘?

edueational, seientific. Ti 1o
educational, , Itterary, religious or it
mstitution, or trade ’ : o arisabe

societies, whether sucl it
> s wher such societies
be solely connected with the trade carvied on by the
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any c:lub. or other establishment caleulated to advance
the interests of the Company or of the persons
em}}loyed by the Company or its predecessors m
business. -

-y 7 o b .
(x) Tomake, accept, endorse and execute promissory notes,

bills of exchange and other negotiable instruments.

(1) To invest and deal with the moneys of the Company

(1)

()

(0)

(®)

not immediately required in or upon such gecurities
and in such manuer as may from time to time be
determined.

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 rights
in respect of dividend or repayment of capital or other-
wise, 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,

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either 1 cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corpora-
tion, with or without deferred or preferred rights in
respect of dividend or repayment of capital or other-
wise, 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 gencrally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.,

To enter into partnership or any joint-purse arrange- )

ment or any arrangement for sharing profits, union
of interests or co-operation with any company, firm
or person carrying on or proposing to carry or any
business within the objects of this Company, and to
acquire and hold shares. stock or securities of any such
company.

To purchase or otherwise acquire and nndertake all or
any part of the business, property, ]iabilitic;s and
transactions of any person or company carrying on
anv business which this Company 18 authorised to
en;*ry on or possessed of property snitable for the
purposes of the Company.
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(¢} To sell, improve, manage develop, turn to account,

" exchange, let on rent, rovalty, shave of proﬁtﬁ or

otherwise, grant licences, easements and other :f‘lghts

of and over, and in any other manner deal with cr

dispose of the undertaking and all or any of the pro-

perty for the time being of the Company for such
consideration as the Company may think fit.

(r) "Co amalgamate with any other company w‘hose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-
np shaves or otherwise) of the umdm'qta\lﬂ:ing, subject
to the liabilities of this or any such otlier compuny as
aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or other-
wise) of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid,
or by partnership or any arrangement of the nature
of partnership or in any other manner.

(s) To distribute among the members in specie any pro-
perty 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 made except with the sanction (if any) for the time
being required by law.

(r) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunc-
tion with others, and either by or through agents,
sub-contractors, trustees or otherwise, and to do all

such other things as are incidental or conducive to the
above objeets or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £10,000, divided into
10,000 shares of £1 each, with the power to increase or reduce its
capital, and to issue any shares in the original or increased capital
as ordinary, preferred or deferved shares, and to attach to any
class or classes of such shares any preferences, rights, privileges
or conditions, or to subject the same to any restrictious or limitn-
tions, whether in respect of the dividend or repayment of capital
or both, or in respect of voting or qualifying to take part in the
management of the affairs of the Company as a Director or otherwise
howsoever, as the Dircetors may from time to time determine.

et
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XVE dthe several persons whose names and addresses are subscribed,
1\:[9 esu'ot;ks of being formed into a Company in pursuance of this
emorandum of Association, and we respectively agree to take the

numbm: of shares in the capital of the Company set opposite our
respective names.

o« ) _ ] Nambo “ISlars:
NAMES, ADDRESSES AND DESORIPTIONS OF SUBSORIBERS. g;?&onrl?y 0‘:"‘1

e Wil Futlic |
/7{“’»0{0( é— é{}"ﬁ et ﬂﬂéva,«7_ ;
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, 6(‘ J i i
Dated this 4 & day of 1923. o

‘Witness to the above Signabure — o
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COMPANY LIMITED BY SHARES.

e —r

Qutisles of Dusoriation

G. G. BAXTER LIMITED:.

PRELIMINARY.

1. Subject as hereinafier provided, the regulations contained
in Table A in the First Scheduic to the Companies (Consolidation)
Act 1908 (hereinafter referred to as * Table A ") shall apply to the
Company.

2. Clauses 2, 5, 12, 19, 20, 22 ang 23, 31 to 40 (both inclusive),
49, 46, 47, 49, 51, 56, 65, 68, 69, 70, 73, 76, 77, 78, 79, 108 and 111 of
Table A shall not apply to the Company, but the clauses hereinafter
contained, in addition to the remaining clauses of Table A, shall
constitute the regulations of the Company, save that in the
application to this Company of Clause 114 of Table A the words

*“ (including bearers of share warvants)’’ shall be omitted
therefrom. .

3. The Company shall enter into and carry into effect an
agreement under seal in the terms of the agreement referred to in
Clause & (a) of the Memorandum of Association, subjéct to snch,
if any, modifications or alterations as the Divectors mub‘}f think fit,
whether made before or after the execution thereof,

\
i

PRIVATE COMPANY.
4.. The Company is a “‘Private Company’’ witlhin the
meaning of the Companies Acts 1908 to 1917, and accl
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(1) no invitation shall be issved to the public to subseribe for any
shares, debentures, or debentvre stock of the Company; (4) the
number of the members of the Company (exclusive of persons who
are in the employment of the Company, and of persons who having
been formerly in the employment of the Company, were while in
such employment and have continned after the determination of
such employment. to be members of the Company) shall be limited
to fifty, provided that for the purposes of this provision, where
two or more persons hold one or more sharves in the Company
jointly, they shall be treated as a single member; and (3) the right
to transfer the shares of the Company is restricted in manner and
to the exten; hereinafter appearing.

SHARES.

5. The Directors may from time to time malke calls upon the
members in respect of any moneys unpaid on their shares and may
fix the time and place for the payment of such calls.

8. 'The shares shall be at the disposal of the Directors, and
they may allot or otherwise dispose of them to such persons, at
such time and generally on such terms and conditions as they
think proper, subject always to Clause 4 of Table A and provided
that no shares shall be issued at a discount. No shares shall be
allotted without the consent of the Governing Director (if any) for
the time being. :

7. If at any time the capital is divided into different classes
of shares, the special rights attached to any class of shares may
either, with the consent in writing of the holders of three-fourths
of the issued shares of the class, or with the sanction of an Zxtras
ordinary Resolution passed at a separate General Meeting of such
holders be varied, abrogated, or affected. To every such separate
General Meeting all the provisions of these presents relating to
General Meetings or to the proceedings thereat shall, mudatis
mutandis, appl, but so that the necessary quorum shall be two
persons at leas: holding or yrepresenting by proxy one-half of the
issued shares of the class, and that the holders of shares of the class
shall on a poll have one vote in respect of each share of the class
held by them respectively, and that if at any adjourned meeting
of such holders & quorum as above defined is not present, those
members who are present shall be a quorum.

8. The Company shall have a first and paramount lien and
charee on all the shares, whether fully paid up or not, registered
in the name of a member (whether solely or jointly with others),
wnd all dividends thereon for all moneys due to the Company from

I r
. *
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him or his estate, either alone ov jointl;:,r with any ot_hel‘ fP@lPSO‘n;

whether a member or not.  The registration of a transfer of s lamls
) 3 1

shall operate as a waiver of the Company’s lien (if any) on such

ghares.

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be. hound
by or recognise any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a lslmre, or
except only as by these presents otherwise expressly ])rO}flded, any
other right in respect of any share except an absolute right to the
entirety thereof in the registered holder.

TRANSFER AND TRANSMISSION OF SHARES.

10. Subject to the restrictions of these Articles, shares shall
be transferable, but every transfer must Be in writing in the usual
common form, or in such f.rm as the Directors shall from time to
time approve, and must be left at the office, accompanied by the
certificate of the shares to be transferred and such other evidence
(if any) as the Directors may require to prove the title oI the intended
transferor.  The Directors may in their absolute and uncontrolled
discretion refuse to register the transfer of any share or shares to
any person withous assigning any reason.

11. Suave as provided by Article 16 hereof, no shares shall
be trunsferred to any person who is not a member of the Company
so long as any member of the Company is willing to purchase the
same upon the terms set out in Articles 12 to 16 hereof.

12. Except where the transfer is made by the Governing
Dirvector or his legal personal representatives or to the Governing
Director, no member of the Company shall be entitled to transfer his
shares until he shall have given notice in writing to the Governing
Director and to the Company of his desire to sell snch shares at the
fair value thereof, the notice to specify the number of shares to be
sold and not to be revocable without the consent of the Directors.
The fair value of such shares, except as specified in Clause 15
hereof, to be settled by the Auditor of the Company, whose decision
shall be final.

13, If the Company shall within twenty-eight days after
being served with such notice find a member willing to purchase the
shares (hereinafter called ‘‘the purchasing member’’) and shall
give notice thereof to the proposing transferor, the proposing
transferor shall be bonnd upon payment of the fair value to transfer
the shares to the purchasing member.

T e e mn—
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4. If in any case the proposing transferar after having
bemn‘m hound as aforesaid makes default in transferring the shave,
the Company may receive the purchase money, and shail thereupon
cause the name of the purchasing member to be entered in the
register as the holder of the share or shares, and shall hold the
purchase money in trust for the proposing transferor. The receipb
of the Company for the purchase money shall be a good discharge
to the purchasing member, and after his name shall have heen
entered on the register in purported exercise of the power aforesaid,
the validity of the proceedings shall not he questioned by any
persons,

15. Any shaxes speeified in any notice shall be offered in the
first place to the Governing Director at par or at the fair value
thereof, whichever sum shall be the smaller, and they shall next be
offered to the other members of the Company ai the fair value
thereof in such order and in such proportion as shall he determined
by the Governing Divector.

16. Tf within fourteen days after the Auditor has fixed the
fair value of the shares no member of the Company has agreed to
purchase the said shares, the holder may ab any time thereafter
transfer them to any person, subject always to the provisions of

1,

these Articles and particularly of Article 10 hereof.

1%. The executors, administrators or trustees of the Governing
Director shall be entitled on production of probate of his will, or
letters of administration of his estate, to exercise all rights con-
ferred by membership of the Company in respect of all shares
vestecl in them as such executors, administrators or trustees, and
Clause 93 of Table A sball e modified accordingly.

18. T£ the holder of any shares in the Company shall hecome
bankrupt, the notice to sell specified in Article 12 hereof shail be
deemed to have been given, and his or her trustee in bankruptey
shall be bound to sell the shares held by the bankrupt shareholder
in accordance with the provisions of Articles 12 to 16 hereof.

INCREASE OF CAPITAL.
19. The Company in General Meeting may from tima to time
increase the capital by the ereabiun, of new shares of such wmount
as may be deemed expedient.

20. Subject to any direction to the contrary that may be given
bv an Extraordinary Resolution of the Clompany, all new shares
shall he offered in the first instance to the Governing Director, and

L 8634
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to the amonnt of the reidiug oriditayy shaees ro which they are
ertitled. The offer shall be made hy notiee specifying the numher
et shares offorcd, and limiting a time within which the offer. if not
aconpted, will he Nestied to e declined, aned after the expiration
of that time. ar on the reeeipt of an intimation {rom the person
bo whom the ofer is made that he declinee 1o accept the shares
affered. the Board may dispose of ghe same 1n such manger as they
think most benefirial to the Compaty. The Poard may likewise se
dispore of any new shares which (by reasom of the rasis which the
rniew shares bear to shares held by persons entitied o an offer of new
shares) rannot, in the apinion of the Board, be conveniently offered
under this clause.
MEETINGS,

91. Where it ir proposed to pass a Special Resolution, the
two meetings may be cnnvened by one and the same notice, and it is
to he no objection to such notice that it only eonvenes the second
mesting contingently on the resolution keing passed by the requisite
majority 2t the first meeting.

ENERAL MEETINGS.

99, A General Mecting of the Companv shall he keld in each
vear at such time and place as the Directors mav appoint.  In
defanult of a Greneral Meeting being so held. a (eneral Meeting may
he convened by any member in the same manner 8 that in which
meetings are to he convened by the Directors. The said (eperal
Meetings shall he cailed Ordinary Meetings. all ather (ieneral
Meetings shall be called Extracrdicary.

PROCEEDINGS AT GENERAL MEETINGE.

23. Reven days' notice at the least (exelusive of the day on
which the notice is served or deemed to be served, but inclusive of
the day for which notice is given), specifying the place. the day
and the hour of the meeting, and in case of speeial business the
eneral nature of such business, shall be given in manper provided
hy Table A, or in such other manner (if any) as may he preseribed

by the Company 3 General Meeting. to such persens as are under

the regulations of the Company entitled to receive such notice from
the Company: but the aveidental vmission to give siweh notice t or
the non-receipt of such notice bv any of such persons shall net
invalidate the proceedings at anv General Meeting, A meeting
mav, with the written eonsent of all the members for the time heing
entitled to vecel. e notice of weetings, be convene& by o shorter nbtiei:
and in such ranner as such members think fe. o

%3
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: 2%. No business shall be transacted at any General Meeting
“f-} C‘f*s 3 quorum of members is present at the time when the meeting
proceeds to business.  Save as otherwise provided by the regulations

of the Company, two members present personally or by proxy shall
be a quorum.

_25. The Governing Director shall preside at every (General
Mecting, but if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding the same, or shall
be unwi.lling to act as Chairman, the members present shall choose
some Director, or if no Director be present, or if all the Directors
present decline to take the chair, they shall choose some member
present to be Chairman of the meeting.

26. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a poll
is (before or on the declaration of the result of the show of hands)
demanded by at least two members present personally or by proxy,
or by the holder or holders in person or by proxy of at least one
twentieth part of the issued ordinary share capital of the Company,
and unless a poll is so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried, or carried
unanimously, or by a particular majority, or lost, or mot carried
by a particular majority, and an entry to that effect in the minute
book of the Company shall be conclusive evidence thereof without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

27. On a show of hands every member present in person shall
have one vote. On a poll every member shall have one vote for
each ordinary share of which he is the holder.

28. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney duly authorised in
writing either by special or general power of attorney, or, if the
appointor is a corporation either under the common seal or under
the hand of an officer or atiorney so authorised.

29. A corporation being a member of the Company may by
minute of its directors appoint any person to act as its representative
either generally or at any particular meeting of the Company, and
such representutive shall be entitled to exercise the same functions
on hehalf of the corporation which he represents as if he had been
an individual member of the Company.
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DIRECTORS.

30. (a) Edwin William Baxter shall be the Gt).vel-ning
Director of the Company until he resigns the office or dies, a}ld
whilst he retains the said office he shall have authority to exercise
all the powers, authorities and discretions by these presents
expressed to be vested in the Directors gene rally, and all the
ovdinary Directors for the time being of the Company shall be
under his control, and shall be bound to conform to his directions -
in regard to the Company’s business.

() The said Edwin William Baxter whilst he holds the office
of Governing Director may from time to time appoint any person
or persons to be ordinary Directors of the Company, the total
pumber of Directors ab any time not to exceed five, and may define,
limit and restrict the powers of the ordinary Directors, and may
alter and determine their remunerations and duties, and may ab any
time remove any ordinary Director or Directors however appointed,
and may at any time convene a General Meeting of the Company.
Every such appointment or removal must be in writing under the
hand of the said Bdwin William Baxter. Tn any case where this
Article conflicts with any other Axticle or Articles the provisions
of this Articie shall prevail.

(c) If the said Edwin William Baxter (1) desires to retire
from the office of Groverning Director during his lifetime, ox (2) dies
whilst he holds the office of Governing Director, he may in the event -
specified by paragraph (1) by writing under his hand, and in the
event specified hy paragraph (2) by his will or any codicil thereto,
appoint any person to be Groverning Director in his place, and direct
and determine what shall be the powers, authorities and discretions
of such Governing Director and what his remuneration and quali-
Seation and how long he shall be entitled to hold office, and in
default of such direction and determination such appointee shall
only have the powers of an ordinary Director.

31. TUnless and until otherwise determined by the Company
in General Meeting the number of Dirvectors, including the Govern-
mg Director, shall not be less than two por more than five, and
(‘lause 85 of Table A shall be modified aceordingly.

39. The following shall be the first ordinary Director of the
Company, that is to say—Charles Benjamin Biggins, of 54
Minories, London.

33. At the first Ordinary Meeting of the Company and at the
Ordinary Meeting in every subsequent year, the whole of the
Ordinary Directors shall retire from office, hut shall on cvery
oceasion he eligible for re-clection. ‘
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£2 Ogé The remuneration of the Governing Director shall be
=W a year, and at his option a bonus equal to the amount of the

net profits which would have been available for dividends from time

;())- t.:.u)xze '(‘)n tl;le shares‘ held by him, and of each of the ordinary
Jirectors at the rate of £50 per annum and /or such other remunera-
tion or share of profits

bion. : as the Governing Director or the Company
in (xenem% Meeting may from time to time determine and such
remuneration shall be apportionable from day to da,y. In the
event of the Governing Director from time to time exercising the
before-mentioned aption the shares held by him shall not rank for

the particular dividend in lien of which he has elected to take the
before-mentioned bonus.

POWERS AND DUTIES OF DIRECTORS.

35. The Directors from time to time and at any time may
provide through Local Boards, Attorneys or Agencies for the
managenent of the affairs of the Company abroad, and may appoint
any persons to be members of such Local Boards or as Attorneys
or Agents, and may fix their remuneration. The Company may
exercise- the powers conferred by Seetions 34 and 79 of the Com-
panies (Consolidation) Act 1908, and those powers shall accordingly
be exercisable by the Directors.

36. The Directors from time to time, and at any time, may
delegate to any Managing Director, Local Board, Head Manager,
Attorney or Agent any of the powers, aunthoritics and discretions
+ for the time being vested in the Directors, and any such appointment
or delegation may be made in such terms and subject to such con-
ditions as the Directors may think fit, and may include a power to
sub-delegate and the Directors may at any time remove any persons
so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of such annulment,
or variation shall be affected thereby.

37. The Directors may from time to time raise or borrow or
secure the payment of any sum or sums of money for the purposes
of the Company, and vpon such terms and conditions as they think
it, and in particular by the issue of debentures or debenture stock
charged upon all or any part of the property and assets of the
Company, including all or any part of its uncalled capital for the

time being.

38, No Managing Director shall be appointed without the
consent of the Governing Director (if any), for the time being, and
Clause 72 of Table A shall be modified accordingly.

L 6534
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(5y I he is remeved from office by the Coverning Divector.

40, T'he Goyerning Director or any ordingry Direstor shall be
capable of eontracting and participating in the "‘sl"ﬂﬁt‘s af any con-
tract with the Cempany in the same manpner asg i he were not a
Director, subjeci nevertheless (save as regards the agreement
refevred to in Article 3 hereof) to the inllowmrr pravision, namelv——
hefore the cortract is entered intn, or so soon thereafier as he
becomes interssted therein, he shall disclose to the Buvard his
interest in the contract.

SEAL.

41. The seal of the Company shall not be affived to any
instrument except hy the authority of the Governing Director or by a.
resolution of the Board of Directors and in the presence of the
Governing Director or two other Directors or such osther person as
the Ctoverning Director may appoint for that purpese: the
(overning Du'ector or such other two Direetors or other persen as
aforeqald shall sign any instrument to which the seal of the
Company is so affixed in their presence.

PROCEEDING® OF DIRECTORS.

42. A resolution in writing signed by every member of the
Beard or by the (Governing Director shall have the same effect and
validity as a resolution of the Board duly passed at a meeting of
the Board duly convened and constituted.

CRETARY
ZU LL'L‘L Lot li’. LtL"Lk_&! o /é[ﬂ @h{.t.afuwn ;é{.

AZLEJ‘M,L.@ACL»\; ?t Cﬂi(.t( Ay ee & \»..U' A st s
qhall be the first Secretary of the Company. The Company may
from time to time or at any time apooint a person to act temporarily
as suhstitute for the Secretary for the time heing of the L‘om}g ANy,
and any person so appomted shall, while so acting be deawed for
all purposes to be the Secretavy of the Company.

#)
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DIVIDENDS.
44.  The Dircctors may from time to time pay to the members
such interim dividends as appear to the Directors to be justified by

the profits of the Company according to the estimate formed by
them thereof.

45. When a notice is sent by post it shall be deemed to have
been received at the expiration of twenty-four hours after it was
posted, and Clause 110 of Table A shall be modified accordingly.

WINDING UP.

46. In a winding up the Liquidators may, with the sanction
of an Extraordinary Resolution, distribute all or any of t:he assets
in specie among the contributories in accordance with their rights.

semmw
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Incorporation
3 Berehy Qertify, -

G. G. BAXNTER LIIITED

i this day Ineorporated under the Uompanies Acts, 1908 to 1917, and "that the Company
s Limited.

(4iven ander my hand at London this _ mhirtieth day of April

(pe Tlemsend Ning Hundred and Tywonty-threes,

Feer and Deed Stamps £9.15:0,

o

Stammp buty on Yapitad £160. e VL' - | (/L 118
Registrar of Joint -Stack"ﬁ(%?(r{ties. 7

Fervilicate veceived by %M“/W /j@{[/“’, -
/m/ Sleurte rdor
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Fhe Companies A ﬁi\k‘é} '

COMPANY LIMITED B

W/

Special Regolution

(Pursuant to Neetion 117 (2))

gF

G. G. BAXTER LIMITED.

Passed 30th March 1932,

I
)
e e i m—— T IR Azt [ il j;” [Pt
[ DR i

'Arp an EXTRAORDINARY (GENERAL MzErinG of the said Company, duly
convened. and held at 141 Fenchurch Street, in the City of London,

on the 30th day of March 1932, the subjoined Resolution was duly

passed as a Special Resolution :—

~ That the Axticles of Association be altered in mannex
following, namely :—

That the following Articles be inserted aflter
Avrticle 30c, namely :— b

“s0p, Edwin Baxter, Junior, shall he a perma-

nent Divector of the Company, and, subject to the pro-

visions of Article 39, shall hold office during his life, or

until he shall be removed by the Governing Director,

and his remuneration as a permanent irector shall be
fixed by the Governing Director.’

««30g. In the event of there being no Governing
Pirector of the Company, the said Bdwin Baxter,
Junior, shall be entitled to cxercise all the powers con-
ferred by these presents upon the Governing Director,
and his remuneration shall be £1.000 a year.”

-"éfm@ Willesrn !’DZMJ

Governing Director.
B.0.8.8. CEIGAUIB21 424
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THE COMPANIES ACT, 194S. o ;

L) |
. COMPANY LIMITED BY SHARES. ?
xﬁ' G. &o BAXTER LIMITED. 2
AT an EXTRAORDINARY GENERAL MEETING of G. G. BAXTER i
LTKITED duly convened and held at 18, Austin Frisrs, London,~
Yﬂa E.C.2. on Thursday the 26th day of Mapch 1953 the following
Resolutions were paessed as EPECIAL RE&OLUTI?NS S

RESOLUTIONS

1. THAT ‘the capibal of the Company be increased from
£10,000 to £110,000 by the creation of :-

A. 55,000 6} per cent. Cumulative Preference Shares
of 21 sach conferring upon the holders. thereof the
rights and privileges and being subject to the
conditions and resbtrictions specified in Resolution
numbered 2 below, and .

B. 45,000 additional Ordinary Shares of £1 each.

2, THE said 6% per cent. Cumulative Preference Shares entitle p
the holders thereof to the special righits and privileges and
subject them.to the restrictions and provisions following, '
namely :~

(1) The sald Preference Shares shall -~onfer on the '
@ holders thereol in priority to any payment to The
holders of any other class of shares the right to be
paid out of the profits of the Company available for
dividend and resolved to be distributed in respect of
. 2Ny financial year or other perlod for which the
¥ comphny's accounts are made up a fixed cumulative
¥ preferontial dividend at the rape of 6% per cant.
¥ per annum on the capltal for the $ime being pald up
thereon and Hhe right on & repsymeni of capibel in ?
a winding up or otherwise to repayment of the capital |
paid. up thereon, together with a sum equal tao any
arrears or deficiency of the sgid fixed dividend
(vhether earned or declared or nobt) calculated down
to the date of repayment bubt shall confer no further
right to particirate in the profits or assets of the
Company.

{2) Tha holders of the said Preferencé Shares shall have !
no right as sush to receive.notice of or to attend }
or vote at any general meeting of the CTompany unless |
oither (a) at the date of the notlce convening the t
meoting the dividend on such sha?es or any pard i

thereof is six months in axvaer (for whloh™ 088" ¢ .

ne yhloR” pumose™ |,
h
|
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such dividend shall bve deemed Lo be paysble half-
vearly on 3ist January and 31zt July in every year)
or (b %he Tasiness of the seeting includes The
considgeration of 2 resolutlon for winding up the
Company or reducing the capitsl or senctioning the
szle of the urdertaking or any resolusion directly
apd adversely verying any of the apecial rights and
privileges aptached te the sald Proference Shares.

(3) No further shares ranklng either as to dlvidend cr
as to capital paril passu with the said Frefarence
shares shall be created or 1gsued except with the
congsent or sancticn of the holders of the sald
Proference Shares given in the menner provided In
the Articles of Asscciadion to be adopted pursusns
to the next succeeding rasolution. .

S THAT the reguletions conbained in the document

submitted to the Meetlng and for the purposs of identificaticn
subseribed by the Chairmen thereol be and are hereby approved
and adopted as the Apticles of Asscciation of the Company in
substitubion Tfor the existing Artlcles thereof.

de THAT 1t is desirable in pursuance of Regulation 128 of
Table 'A! to the Companles Aot 194 (which Regulatilon applies
to the Company) to cepitalise the sum of £55,000 (ag: to
225,582 out of the amour ; standing %o the credit of the Excess
Profits Tax Post War R. .ond Reserve, as bto £1,000 out of the
Dock Street Dilapidations Reserve and as to the balance of
£28,418 out of the amount standing 0 the credit of the Proflt
and Loss Account of the Company ) and that such sum be
capivalised sccordingly and be applied in paying -up In full

at par 55,000 6} per cent. cumulative Prefervence Shares

of £1 each in the capital of the Company and that such shares
-so paid up be respectively distributed amongsd those peraons
who shall be reglstered as at the close of business on the
26th dey of March 1955 as nolders of the lssued Ordinary
shares of the Company rateably according to their respechtive
holdings of Ordinary Shares ab that date and that the
Directors be suthorised and directed to apply the sald sum of
£56,000 and to lssue the said 55,000 6% per cent. Preference
ghares accordingly upon the terms that such Shares 'ghall. rank
for dividend as from lat April 1953. -

5e THAT it is desirable in pursuance’ of Regulation 128 of
Table 'A! to the Companies Act 1948 (which Regulation applies
to the Company) %o capitalise the sum of £44,999. out of the
amount standing to the oredit of the Profit and Toss Account
of the -Company and that such sum be capitalised accordingly
and be applied In paying up in -full at par 44,999 Ordinary
chares of &1 sach in the capital of the Company and that such
shares so pald up be respectively aistributed amongst those
persons who shall be reglstered &3 at the c¢lose of husiness on
the 26th day -of yMarch 1955, as holders of the issued Oxdinary
nhares of the Company rateably according Lo thelr respective
holdings of Ordinary ghares ab that date and that the
Dirsators be suthorigsed and directed to apply the said sum of
£44,999 and to issue the said 44,999 Ordinary Shares accordingly
upon the terms that such new Ordinary Shares shall nobt rank
for any dividends declered and paid in regpect of the year

20



ended 31lot Janusry 1953, on the Ordinery Shares but shall rank
Tor any dividends declared and pald in respsct of the year
ending 3lst January 1954 and in all other respeots pari passu
with the existing Ordinsry Shares.

Chairmar.,

PILED with the Regisitrar of Companies on March,

1855.
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THE COMPANTES ACT, 1s48,

—

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCTATTON
C e O we

G. G. BAXTER LIMITED.

INCORPORATED the 30th day of APRIL, 1923,

SLAUGHTER AND MAY,
18, Austin Friars,
Iondon, Elolzﬁ
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THE COMPANIES ACT, 1948,

COMPANY LIKITED BY SHARES.

ARTICLES OF ASSOCIATION

¢+ G, BAXTER LIMITED.

PRELIMINARY .

1. The Company is a Private Company and subject as
horeinafter provided and except where the same are varled
by or inconsistent with these presents the regulations
contzined in Part II of 'Table & in ths Pirst Schedule to
the Companies Act, 1948, shall apply to the Company.
Subject as aforesaid reference herein Lo regulations in
Table A shall be conshrued as referring to. those in Part
I thereof,

BUSINESS.

2. Any brench or kind of business which the Company ls
elthsr expressly or by implicebion authorised to underteke
may be undertaken by the Board at such time or times as i¥
may consider expedient and further may be suffered by it
to be in.abeyance whether guch branch or kind of business
may nave been actually commenced or not so long as the
Board mar condélder it expedlent not Yo commence or proceed
with the same,

SHARE CGAPITAL.

5. The share capital of the Company at the date of
the adoption of these presents is £110,000 divided into
Firsty five thousand Six and one half per cent Cumulative
Preference Shares of £1 each and Fifty five thousand Ordinary

Shares of £1 eacho

4, The sald 6% per cent. Cumulative Prefgrence Shares
entitle the holders thereof to the spscial rlghts and
privileges and subject them to the vestrictlons and
provisions following, namely -

(1) The sald Preference Shares shall confer on the
nolders thereof in priority to any payment to the
holders of eny obher class of shares the right %o
be paid out of the profits of the Company avallable
for dividend and resolved to be dlstributed in
respect of any financial year or other period for
which the Company'!s accounts are made up a Lfixed
cumulative preferential dividsnd ab the rate of
6% per cenbt. per annum on the capital for the btlme

1o
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being paid up thereon and the right on a
repayment of capltal in a winding up or other-
wise to repayment of the capltal pald up
therson, Sogether with & sum equal to any
arrears or deficlency of the said fixed
dividend (whether earned or declarad or not)
caleoulated down to the date of repayment but
ghall confer no further right to partlclpate
in the proflts or assets of che Company,.

(2) The holders of the said Preference Shares
ghall have no right as such to receive
notice of or to attend or vote at any general
meeting of the Company unless eithsr (a) at
the date of the notice convenlng ths meebting
the dividend on such shares or any part thereofl
1is six months in arrear (for which purpose
such dividend shall be deemed to be payible
helf-yearly on 3lst January snd 3lst July in
every yoar) or (b) the business of the meeting
Includes the conslderatlon of a resolutlon
for winding up the Company or reducing the
capital or gsanctloning the sale of ths under-
taking or any resclution directly and
adversely varying any of the speclal rights
and privileges attachsd to the sald Preference
Shares.,

(3) ©No further shares ranking either as tc :
dividend or as to capital pari passu with ths
sald Preference Shares shall be oreated or
issued except wilth the consent or ssnetlon of
the holdors of the sald Preference Shares glven
in the manner hereinafter provided.

5+ Subject to any direction to the contrary that may
be given by the Company in General Mesting all shares
(whether forming part of the original share capltal of
the Company or hereafter created) which it is determined
to lssue shall in the first instance be offered to all
the holders for the time being of Ordinary shares in
the capltal of the Company in proportion to the number
of shares held by them respectlvely, and such offer
shall be made by notice apecifylng the number of shares
vo whlch each such Ordinary Shureholder 1s entitled
and prescribing a time after which the offer, if not
previously accepted, shall be deemed to be declined and
after the expiratlon of that time or on receipt of an
intimation from the Ordinary Shareholder to whom the
notlce is given that he declines to accept the shavres,
such shares shall he at the disposal of the Board,
which may allot; grant optlons over or otherwise dizpose
of them to such persons and on such terms as it shall
think £it.

TRANSFER OF SHARES,

€. (a) Any Orainary Shares ma
. by ¥ be transferr
Member or o:her beraon entitled to transfenr tﬁgl:gm:yti any
Person who is already a HMember of the Company but save as

2o
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ifOQesaid the right to transfer any Ordinary Share shall be
subject to the provisions hersinafier set forth.

» (b) Except when the transfer is made pursuant to

the last preceding sub-clause every Member who lnbtends to
Rranager-al% or any of his Ordinary Shares (hereinafter called
'the Vendor") shall give notice in wribting to the Board of

his intention to do so. Such notice shall constitute the.
Board as agent for the sale of the sald Ordinary Shares in one
or more lots at the discretion of the Board to the Members of
the Company obher than the Vendor as hereinafter provided at a
price which shall be certified by the Auditor or Auditors

of the Company for the time being as rervesentlng the fair
value of the Ordinary Shares on the bas.s of the average profilts
of the Company for the three complete financial years then last
preceding but without ineluding any figure for the goodwlll

of the business and after making such adjustments as may
appear Lo the Auditors to be necessary for the purposes of
arriving at such falr value, 'In giving such certificate the
Audibor or Auditors chall be deecmed to be acting as experts’
and not as arbitrators. '

{c¢) TUpon the price belng flxed as aforesaid the
Board shall forthwith give notlce to all the Members of the
Company other than the Vendor stating the number and pricsé
of the Ordinary Shares to be sold and Invite each of them to
state in writing within one month of the date of the notice
whether he is willing to purchase any and, if so, what
maximum nomber of the sald Ordimary Shares.

(8) At the expiration of the said perlod of one month
the Board shall allocate the said Ordinary Sheres (or such
number thereof as shall have been agreed to be purchased as
aforesaid) to or amongst the Member or Members to whom such
notice shall have been addressed and who shall have expressed
his or their willingnsss to purchass Ordinary Shares as
afopesaid and if more than one so far as practicable pro raie
sccording $o the nuuber of Ordinary Shares already held by them
rospectively provided that no Member shall be obhliged to take
mope then the said maximum number of Ordinary Sharss so notlfled
by him as aforesaid. Upon such allocation being made the Vendor
shall be bound on payment of the sald price %o trans fer the
Ordinary Shares so sold to such purchaser o purchasers. The
purchaser or purchasers shall be registered as the holder of such
Ordinary Shares and he or they shall not bs bound to sep Lo the
application c¢f the purchase money nor shall hig or thelr title
to the Ordinary Shares be affected byany illegallty or
cnvalldity in the proceedings in reference to the sale.

(s) In the event of any of such Ordinary Shares remeining
unsold at the expiration of the sald period of one month the’
Vendor may at any time within three calendar months thersafter
twanafer at any price the Ordinary Shares not so sold to any
person or persons whether approved by the Board or not Provided
thet the Board shall not be bound %o register any transfer or
admit any person to membership and may refuse to sccept any
proposed Member wlthout assigning any reasocn for roefusing so

to do if it would resulit in the Company ceasing to be an
exempt private company.

7. The Directors may in their absolube discretion and

ey e
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without assigning any resson therefer decline 5o register
any transfer of Shares (other than a tronsfer of Ordinary
Shares to apny person or persons pvrsvant o the provisions
of the immediately preceding Artloele) whether fully psid
up or not and no transfer shell be reglstered which would
make the number of Members excesd the limit prescribved
for a private company. Regulation 3 of Part II of

Table "A" shall not apply teo the Company.

GENERAL MEETINGS.

8. Subject to the provisions of the Aet, =& resolution
in writing signed by all the Menbers of the Company fox
the time being entitled to receive notice of and to
attend apd vote at General Meetings or their duly
appointed attorneys shall be as valld and effectual as
4f 1t had been passed at a Meeting of the Members duly
convened and held. Any such resolution may consist of
several documents in the like form each slgned by one
or more of the Membexrs or thelir attorneys, and
signature in the case of a corporate body which is &
Member shall be sulfilcient if made by a director thereof
or its duly appointed attorney. Regulation 5 of Part Il
of Table A shall nobt apply to the Company.

DIRECTORS .

9., Unless and unitil other.ine determined by the
Company in General Meeting *n. Pirectors shall not be less
than two nor more than five in number, Regulation 75
off Table A shall not apply to ths Company.

10, Each of the Directors shall be entibtled %o
vemuneration at the rate of S50 per anmum, The
Directors shall also be entitled to such adiifional
* smuneration {if any) as shall from time to time be
~ebermined by the Company in general meeting, and such
additional remunsration shall be dlvided among the
Directors as the Roard may by resolution determine or,
failing such debermination,; equally, except that in such
ovent c¢ity Direstor holding office for less than 2 year
shall only ran'~ in such division In proporvion te the
period during which he haz held office during such yeér.
The Directors {(including albternete Directors) shall
also be entlitlad to be paid thelr reasonable
travelling, hotel and incidental expenses of abtending
and returning from meetings of the Board or commitiees
of the Poard or general meobting: ox otherwise incurred
while engaged on *he buslimess of the Company.

Regulation 76 of Table '4' shall not apply vo the
Company.

11, Any Director who, b7 reques?, performs apecilal
services or goes cr resides abread for any purposes of
the Company shall {unlecs obhsrwise expressly rcsolved
by the Company in Genoral Heeting) rsceive such extra
remuneration by way of salary, percentage of proflits
or otherwlse az the Board may determine, which shali
be charged as porbt of the Company's ordinary working
eXDANS AT
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12, Rach Director shall have the pc

: L h wer to nominate (L
any other Director or (2) any person gpproved for that )
purpose by a resolution of the Board to act as alternabs
Director In his place during his absence and a% his
disoretion EG remove such alternate Director and, on
such appointment being made, the alternate Director (except
as regards the power to appeoint an alternats) shall be
subject in all respects to whe terms end condlitlions exlstling
with reference to the other Directors of the Company, and
each alternate Direstor, whiie so acting shall exercilse
and discharge all the functlcns, powers and duties of
the Director whom he represents. An albternate Dirvestor
shall ipso facto csase to be an albernave Director 1f his
sppointor ceases for any reason to be a Director provided
that 1f any Dirsctor retires by rotation or obherwise butb
is re-elected at the same Meeting, any eppointment made
by h@m pursuent to this Article which was in force
jmmedlately before his retirement shall remain in force
as though he had not retired. Any Dlrector acting as
alternate shall have an additional wvote for each Director
for whom he acts ag albernate.

BORROWING POWERS.

1%3. The Directors may exerclse all the powers of the
Company to borrow money, and to mortgage or charge lts un’ yr-
taking, property and unealled capital, or any part thereof,
and to lssue debentures, debenture sbtock, and other
securities whether outright or a3 gsecuriby for any debt,
1iability or obligation of the Compsny or of any third party.

provided that the amount for the time being remaining
undischarged of moneys boprowed or secured by the Directhors
ag aforesaid (apart from bemporary loons obtained from the
Company's bankers in the ordinary course of business) shall
not at any time, withoub (a) the previous sanction of an
Extroordinary Resolution duly passed at a soparate class

meeting of the holders of the 6% per centh. ‘Cumualative Preference

Shares of the Company and (b) the previous sanction of an
Ordinary Resolutlion of the Company in General Weeting, exceed
the nominal amount of the share capital of the Company for
the time being issued, but nevertheless no lender or other
person dealing with the Company shall be concerned to see oY
tnquire whether £his 1limit is observed. No Aebt incurred or
gecurity glven in eXxcess of suckh iimit shall be invallid ox
ireffectuzl exespt in the case of express nobtlce to thoa
lender or the rneipient of the seeur ity at the time when the
debt was lncurréd or security given thet the 1lwmit herely
imposed had besr or was thereby excesadod.

Regulation 79 of Table A shall nobt epply to the Company;

POWERS AND DUTIES OF DIRECTORS.

14, , A Director who ls in any way whether directly or
indirectiy interested in a contraot or mroposed contrach
with the Company, shall decleve the naturs of his interest
at a meeting of tFe Directors 4in socordance wlth Sectlon
199 of the.Act. subject to sugh dlsclosure 23 aforesald,

a Dlvector, may vote in respect of .gny contract or arrsngenend
in. which he 1ie interested, and I¥ ke do 56 vote hls vote
shnll be.countad and he moy be counbed in pscentalning

b

U




G e & ting at% which an
whother © guorwnm is present at any mee g
s&ch contract or arrangement shall come before the Direstopa
for consifderntion. Faragraphs (2) and {4) cf Regulation

24 of Wable "A" shall not apply.

PROCEEDINGS OF DIKECTORD.

5. A Resolubion in writing rigned by all the Directorg
of the Company Ior the time being en#itled to receive notics
of z.meebing of the Directors shall ve as valld and
effecbusl as if it had been passed at 2 Meeting of the
nirectors duly convened and held. Any such Resolutlion may
consizt of several dcocuments in a like form each signed
by ons or mere of the Dirschors. Regulation 106 of Table
tA". shall not appiy to the Company.

EXECUTIVE DIRECTORS -

16, The Diresctora mey from time to time eppolnv one or
mors of their body to an exscutive offlce (ineluding that
of Mansging uLirector, Manager or any other sslarled
office) for such periocd and on such terms 28 bthey shall
think 1L1%, snd subject %o the terms of any agreement
entered inte in any particulsxr caso, may revoke such
appointment. A Director so appointed shall not while
holding such appointment be subject to retirement by
petation or baken into account in determining the rotatlion
of retirement of Dirsctors, bub (subject to the Terms
o eny such agreement.as afopesaid)} nis appointment shall
ve automabically determined ipso factoe 1f he cease from
any ctuse to be & Director. Regulation 107 of Table 4
shall not apply to the Company.

7. A Managing Dirsctor, Mansger or other executiva
of ficer as aforesaid shall receive such remuneratlon
(either by way of salary, commission, participation in
profits, or ctherwise howscever, whether similar to the
foregsing or not) as the Directors may debermines.
Regulation 108 of Table A shnll not apply to the Company.

PENSTIONS AND ALLOWANCES.

18, The Directors may grant retiring penslions,
annuities or gratulties or other allowances, including
a2llovences on death, to any person or bte the widow or
dependants of any person in respoct of services rendered
by him to the Compeny as Managing Director, Manager, O¥ in
any other office or emplioyment under the Company or In-
directly as an, officer or employee of any subsidiary company
of the Company or of its holding company (if any) notwith~
standinz that he may be or may have been a Director of the
Company and may meke paymenis LSowards insurances or trusts
fov_such purposes in respect of such persons and may 1nclude
rigihts in respect of such pensions, apnuities,gratultles and
allowances in the terms of engagement of any such peraon.

This is a copy of the new Artlcles of Assocciation
qf the Company which were by Special Resoclution of the
Company duly ressed on 26th March 1953 adopbed 1ln

substitution for and to the exclusion of the Articles of
Assoclatlon then subsisting.
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THE COMPANIES ACT 1948

Paotice of Fucrease in Pominal Capita]

Pursuant to section 63

Inserl the G.¢, BAOER

6 Vic'oiia Strcet, SILG o) Y,
9 Wewhali Streer, Birmingham, 3: 19 & 21 North John Street, Liverpool, 23 &
5 St. Jumes's Square, Manchester, 25 75 St. Mary $treet, GurdliT; and 157 1ope Streety Glasgow, G.2. ?‘3?
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PRINTERY AND PUBLISHEERS OF COMPANIES BOUKS AND FORMS M 5
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B LA RE Componies 64 . YR

Name | oo ' e e
of the
COMPARY | oo ceesssssssissomsmems st s e st s st s st
Norr.—This notice and a printed copy of the Resolution authigk tise Kaust be
filed within 16 days ofter the passing of the Resolution 591" default is made the
Company and every officer in defanlt is liable to o default fine (sec. 63 (3} of tho Act).
: {
" » :!
r »,
Lresented by ” .
\“ ”
ST, UTETR WD 1Y (CHS / R*C) ‘
18, lustin Friors, .
Tondon, %W.0. 7.
} #

The Sollcitors' Law Stationery Society, Limited, h
22 Chancery Lane, w.C.2; 3 Bucklersbury, B4 49 Bedford Row, w.C.1;
15 [lanover Street, W.1y 555

e




*#pdinnry,”
“gxtra-
ordinary,” or
“Speciai™

To THE REGISTRAR OF COMPANIES,

\J
.G BITTR . Limited, hersby gives you notice, pursuant to
Section 63 of the Companies Act, 1948, that by a *. EAALS —
Resolution of the Company dated the  “0Bh  day of...}.Xch 19 .53

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.70,200.

beyond the Registered Capital of £ “0L,C00 o s s
The additional Capital is divided as follows:—
Number of Shares Class of Share Ngfm;;]éﬂ :g}:g?:b
55,000 64 cumulative Pretference
Sh-rer : £
45,000 Ordinrrv Shares £

The Conditions (e.g., voling rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued axe as follows :-—

1. For Rights of Preference Shares gee Schedule attsched.

2. 40,000 of the new Ordinary Shoreg are now belng Lasued
apd will not i.he for any dividends declured and npnid on the
Ordin~ry Shors~ of bthe fompr~ny in respect of the year ended
Alet Juenusry, lys3. but gubject thereto sueh shrres will ronx
in ~11 resnects nari phesw with the exiebing Ordlnary Shnres
in the c¢v»nitnl of the Comnany. It ig not intended aL pregel
0 igeue the readining 5,00C Ordintry Chires.

F

Mote.—This margjn_

Mhe Drofarvonece 3 .r - re not redesm ble

n
#,% 1 auy of the new shaves are Preference Shares state whother they are redesmable or not.
UTRTPRRPARNTE T,
: ¢ T

Z7 J - :
Signature. A«'/M-' s e e

.....

State whether P'“’"“’" SRRSO I 1 o X3 Y - SO
or Secrelary
M reh

Dafal tho ahh day of. 195

be writien across

d for hinding and must not

a
AL

is resery



g el

The gnid 6 per cent. Suculstive Prefernnec Shares entitle

the holders thereof to the cpuci: l ri~hts fnﬁ privileres rnd vubgaﬁfﬂ

them to the rertriction~ :nA rrovi~ions followine, n melv: -

(1) The said Preference <h ra¢ gh21l nonfer on the holders
thereof in »riority 4w 'ny payment to the holders of ally:
other eclea= of rchares *he right to be peid out of the v

~rofits of the Comn ny ovailsble for dividend and resge

e

a fixed cumulative prefarential dividend at the raﬁeﬂf"

PR,

83 per cent. per annum on the enrital for the time h

T

paid up thereon, togsther with A sum 8-unl o any
or 4eficiency of the eaid fixea‘dividend (whebthex
or dsclered or not) caleulated down o the date'oﬁﬁn
repayment but ~hell confer no farther right to ‘
particinate in the profite or sssete of the Oompanmg’
(2) The holders of the =nid Preference Shiyes shall hﬁm@
no right a~ such to receive notice of or to attsa,

et
vobe L ‘ny =enerrl reetine of %he Compnny un]eﬁﬁ

A=gE%!=EggggEE!!!!!!!IIIIIIIIII--n__M~m



dsemed to be bayable half-yearly on =1gt Jenuary and
S1st July “0 &very verp) op (b) the buripess op the

q&nctionxng the sale or the undnrteklng or any raaaluﬁi@n

ﬁirsotly‘&nd advaraely varying “ny of the Bpeciml »ights

No furbher ahar@a r&nking ®ithor ng to dividena @r as  bo
capital pari passn with the =8id Preference shares shall
be created op LETTLY.| except with the consen% oy sanction
of ‘the hold@re ol the sald Freferenge Bhares given in the
fimnner provided in the Articles of Asgociation to be
adopted by the next Alcceeding resolution,




Xumoer of | 18¢camy V)

_— Cor Form No, 26a
Company | LA
THE STAMP ACT 1891
b (84 & 55 Vior., Cm. 39) *
COMPANY LIMITED BY ‘SHARE t
Statement of Increase of the Pominal Capital
»

or

Gl BRIXTTHRR

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.

NOTE.—The Stamp duty on an increase of Nominal Cgp’
every £106 or fraciion of £100.4

pursuant to Sectfon 63 (I) of the Companies Act 1948, If -not so filed within
4 I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act [903.)

®

1sented Ly

2LTCRRER D Y (GHS/R5C)

& 18, suctin Friore,

s
London, E.G., 2,

The Sollcltors® Law Stationery Society, Limited, {3} {
22 Chancery Lane, W.C.2; 3 Bucklersbury, B.Cl4; 49 Bedford Row, W.C.1: 6 Victoria Street, SSW.ls .
i5 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 19 & 21 Nortl: John Street, Liverpool, 23
5 8t. James'’s Square, Manchester, 2 ; 75 St, Mary Street, Cardiff; 157 Hope Streer, Glasgow, G.2,
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THE NOMINAIL CAPITAL

oF

G.G. BIYTER Limited

has by a Resolution of the Company dated

96th 1f reh 195.5.. been increased by

the addition thereto of the sum of £.100,000

2
. e s .
ﬁdzvzded into 1—
eay b - (, e ‘_....,.J . ;
" g, 85,0007
lg‘ —w-l«sﬁ%’““r@me Shares of £ each
C A 50050 RnEy o Shares of..£2 each
beyond the registered Capital of.....£10.000
S@'gnamweméﬁ%u‘
(Sﬂﬁewhwhmnbﬁvdm'm'Smwﬂmw) Diregton
Dated the._.. 058 day of, I rech 1953,

mn

-

Y

iled »Lth bhe Rerietror of Companlies oh

I§.reh, 1953,

L}

B

. v e e e s e

&

Note.—This margin is reserved for binding and must not be written across

&
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL and ORDINARY RESOLUTIONS
of
G.G. BAXTER LIMITED

At an EXTRAORDINARY GIENERAL MEETING of the abo#e—
named Company duly convened and held a% Barre,
Birchington-~On~fHex, on Wednesday, the 3lst day of
January, 1968, the following Resolution numbered
was passed as a SPECIAL RESOLUTION and the Resolution
numbered 2 was passed as an ORDINARY RESOLUTION :-

RESOLUTION 1

THAT +the Articles of Association of the
Company be amended by deleting the second paragraph
of Article 13 so that Article 13 shall hereafter
read as follows :-

"%, The Directors may exercise all the powers
of the Company to borrow money, and to mortgage oxr
charge its undertaking, property and uncalled
capital, or any part thereof, and fb issue
debentures, debenture stock, and other securities

whether oubtright or as securibty for any debt,

liability or obligation of the Company or of aﬁ;{“‘;

third party.
Regulation 79 of Table A shall not apply to

the Company."
LR

\

R e T T



RESOLUTION 2

(A THAT +the capital of the Company be and it is
hereby increased to £300,000 by the creation of
190,000 additional Ordinary Shares of &1 each.

(B) THAT wupon the recommendation of the Directors
it is desirable to capitalise the sum of £150,000
(being part of the amount standing to the credit
of the Company on Profit and Loss Account, namely,
£60,000 plus £90,000 standing to the credit of the
Company on the Capital Reserves Accounts) and,
accordingly, that such sum be set free for distribu-
tion amongst the Members registered at the close of
business on 31lst January 1968 as the holders of the
50,000 issued Ordinary Shares of £1 each in the
capital of the Company in the proportlons in which . .
such Members would have been entitled thereto if the
game had been distributed by wey of dividend om the
said 50,000 Ordinary Shares of &1 each on condition
that such sum be not pald in cash dut be applied on
behalf of such lMembers in paying up in full at par
150,000 new Ordinary Shares of £1 each of the Company
to0 be allotted and distributed crédited as fully
paid up to the holders of the Ordinary Shares
registered at the close of business on 3ls%t Jaﬁuary
1968 (such new Ordinary Shares so allotted and
distributed to rank pari passu in alllrespects with

the existing Ordinary Shares).

o
L,/

Filed with the Reglstrar of

Mawmnanipe ON



Company |

| £log-50
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STACT, 1
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Potice of Bucrease n Nowminal Capital

Pursuant to section 63

. nsert the
Name

of the
Jompany | e e @G, BA‘XTER ................ e —————T I I RE RS

LIMITED

T

Noru-—-This FNotice and a printed copy of the Resolution authorising the increass must be
fled within 15 days after the passing of the Resolution. ¥ defoult is made the
Company and every officer in defr: zi 11 nale to & default fine (sec., 63 (3) of the Act),

A filing fee of Bs. is payable on this Notice in addition to ko Board of Trade
" Registration Fees (if any) and the Capital Duty payable on the increase of Qapital.
(See Twelfth Schedule to the Act.)

-resented by Document Tiler’s RefownceKEw/m .......... .

SiAUGHTER AND MAY,

PP PPP PO TR STTTLLIE L L

15, Ausbin. Eriars.

Ty TeFou2 WL P 6 RY T P——————

‘ ’F;rm No. 19

By Snlicit%rs' o 0&‘ ;atlg:ml;ydsrocéctls{, Liné\ift%dl Victorla Street S:\)’Jl
- trect, 5.0.4; 3 Bucklersbury L.G.43; 49 Bedford Row, V.l ctorla Streety S.W.l 3
iglfi{\‘)rlzogégestt?c;s. V\'(Ji‘, 55:59 Newhatl StrceE, Birming’nam. 3;31 Ghn'rler. Str}zct, Cordiff 3 19 & 21 Nort!i
John Street, Liverpool, 23 28-30 John Dalton Strect, Manchester, 24 ond 157 Hopo Street, Glasgow, 3.2,
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To. THE REGISTRAR OF COMPANIES, 1

G.G, BAXTER Limited, horeby gives you notice, pursuant t0 P
4 Qrding u«‘ . ] . .
::g}:if?;;; Section 63 of the Companies Act, 1948, thab by a *..0zdinary
"Speciu{”: A Ly
Resolution of the Company dated the...2x8E .. day of..danuary....196.2
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.... 199,009 beyond the Registered Capital
Of £. 008 Q0 s ————_—_——_———_—;
The additional Capital is divided as follows :— &
=]
@
Number of Shares Class of Share Ngfmégg}ll %1{11;);1;111 E
190,000 Ordinary £1 :

The Conditions (e.g., voting rights, dividend rights, winding-up rights, eve.)
subject to which the new shares have been, or are to be, issued are as follows :—

The new Ordinary Shares rank pari passu in all

respects with the existing Ordinary Shares of the Company.

&

.
i
g
-g

Note.—This margin is reserved for binding snd must not be

* > If any of the new shares aro Proference Shares stato whother bhey ave redecmable or nob.

S@_gnataweé«//@ﬂdg/z:.x .....................................................................

State whether Direator} ..... Mamingbwectm
or Scerotary

Dated the.....Ninkh, s e day 0L LERERATY T B 1 1= N
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Numbear oﬁ} 189651\ \\ ~ C-CAD Z:‘?“J

THE S MP ACT, 1891

(54 & 55 Vior., CH. 39)

COMPANY LIMITED BY SHARES

tatement of Furrease of the Poninal Capitdls

Ol

G, G._BAXTER

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 TFinance Act, 1933,

‘OTE.—The Stamp duly on an increase of Nominal Oapital is Men Shillings for
every £100 or fraction of £100.

Scatement is to be filed with the Notlice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

e wmmtas + % 1 roastiiagi=spippe =ttt

P T
sented by Document L1iler's Refmeowe‘{EW/MB

STAUGHTSR AND MAY,

18 Austin Friars,

Tondon, E.Ce2s

The Solicitors’ Law Staticuery Socloty, Limited.
91-192 Fleet Street, L.C.4: 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Vieworln Street, S.W.1
5 Hanover Street, W.l3 5%.59 Newhall Street, Birmingham,3 § 31 Charles Street, Gardiff; 19 & 21 Noxth
Fohn Streef, Liverpoel,2; 28-30 John Dalton Street, Manchester, 25 157 Hope Street, Glasgow, 0.2,
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THE NOMINAL CAPITAL

OF

¢.G. BAXTER Limited

has by a Resolution of the Company dated

31st Jenuary, 19_es. been increased by

the addition thereto of the sum of £_190.000 _,

divided inte :—

190,000 Ordinary Shares of —.-&L each

Nil Shares of — nil each

beyond the registered Capital of.£110,000

Signature [ : KM/@

( State whether Direclor or Seoretary) Nenaging Director

Dated the Ninth day of Februaxy 1968

is reserved for binding and must not be written across

Note—This margin



THE COMPANIES ACTS, 1948 and 1967

»

COMPANY LIMITED BY SHARES

G.G. BAXTER LIMLITED

CONSENT OF PREFERENCE SHAREHOLDERS

WE, the undersigned, being tue holders of the
whole of the 6% per cent Cumulabtive Preference Shares

of £1 each of the above-named Company HEREBY CONSENT

e e L I ol 2 R R e T I s

to all modifications of the rights attaching to such
Preference Shares involved in or to be effected by the
passing by the Company in General Meeting of a
Resolution in the terms or to the effect of that setb
out in the Schedule hereto and WE HEREBY AGREE +that
upor. such Resolution being duly passed all such i
modifications shall be binding upon us and upon all
persons deriving title through us to any Shares in
the Company
SCHEDULE
THAT the Articles of Association of the

Company be amended by deleting the second

paragraph of Article 13 so that Article 13 shall

hereafter read as follows :-

BORROWING POWERS

5

"1%, The Directors may exercise all the powers
of the Company bto borrow money, and to mortgage or
charge its undertaking, property and uncalled

capital, or any part thereof, and bo igsue debentures;

debenture stock, and other securi.ies whether out-

right or as security for any debt, liabilitynﬁﬁﬁ%r%”
obligation of the Company or of any third party.’ |

Regulation 79 of Table A shall not apply Yo the

-
d

Company."

. . e Ak e St e R LB 2 v

Deted this 3lst day of January, 1968.



E X B

Signed by
Y1s. Dorothy Baxtep

¥r. J.8. Kennell

o d T
oo et et e n e
Séi?g;ary.

Filed with the Registrar of Companies
on February, 1968,

L ¥ *&&ﬂam-ﬁﬂ-“‘m R e
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Numberaf & $89631
Company

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Special Regsolutisn

{Pursuant to s. 141 (2) of the Companies Act 1948)

OF
G.G. BAXTER LymiTEs?

Passed 10 February , 1986_ v V‘O

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at /

01id Road, Sarre, Nr Birchington, Kent, CT7 OLD

on the 10th day of February , 1986, the subjoined
SPECIAL RESOLUTION wad  duly passed, viz..—
RESOLUTION

CHANGE OF NAME T

It was proposed as a special resolution that the name of the ﬁ T

Company be changed to G.G. Baxter (Holdings)Mmgsubject to thﬁj e

consent of the Registrar of Companies. R (. e -

Vo &

dg :l'\
=

&l

i
& 22 "3

Cp

JEETAN HSE,
% ~
T % .Y >

e W W

JUHDAN B SONS L

51 BFH
TeL

z... , :E ﬁﬁ\ To be signed
Signat ure.. : : - by the Chair-
" _—__—_______

man, a Direc-
tor, or the
Scerctary  of
CHALRMAN the Company.

e

"‘)\“‘3 i3 S
. v,

NotE~To be filed within 15 days alter the passing of the Rcsolution("s)'.. / e "«.‘;’)
20 TEB19%6 }
% Y

. K
. e OFITE oo
Oyez The Solicitors’ Law Statirnery Socicly pl, Oyez House, 237 Long Lane, London SE1 4Pu N g et

Fi924 10-83
Companies 7 * kK



FILE COPY ng

"
a “.

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 189631

| hereby certify that

G.G.BAXTER LIMITED

having by special resolution changed its name, is now

incorporated under the name of
G.G. BAXTER (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the ATH MARCH 1986

v

P4
“o. Cf o oaun
MRS £, CHADWICK

an authorised officer
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No. of Company 1896316// 1 1 j

The Companies Acts 1908 to 1967
and
The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

Memoranoum
and Articles
of Association of

G. G. BAXTER (HOLDINGS) LIMITED

(Incorporated the 30th day of April 1923)

TTr DOCUMENT IS FILED PURSUANT
T.) SECTION 18 OF THE COMPANIES

FACT 1985 R0 Sfanan

Jordan & Sons Limited

Company Formation and Information Services
Printers and Publishers

Branchas Throughout the United Kingdom
Telephone 01-253~3030 Telex 261010



THE COMPANIES ACTS 1908 to 1967
and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

{ %
MEMORANDUM OF ASSOCIATION OF ‘ -"e,fe N

G. G. BAXTER (HOLDINGS) LIMITED

(As altered by Special Resolution passed on the 24th day of
November 1986)

1. *The name of the Company is "G. G, BAXTER (HOLDINGS}
LIMITED". -

2. The registered office of the Company will be situate in England,
3. The objects for which the Coinpany is established are:-

(A) To enter into and carry into effect, with such ({if any)
modifications or alterations as may be agreed upon, an agreement
already prepared and expressed to be made between Edwin William
Baxter of the one part and this Company of the other part, a draft
of which has been subscribed with a view to identification by Bruce
Blewitt, of 141 Fenchurch Street, in the City of london, a Solicitor
of the Supreme Court.

(B} (i} To carry on the business of a holding company in all
its branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleuses, stocks, shares, debentures,
debeniture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and
rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of the
same: and to vary any of the investments of the Company, to act
as trustees of any deeds constituting or securing any debentures,
debenture stock or other securitles or obligations; to enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same
or sell, dispose of or otherwise turn the same to account, and to

* The name of the Company was, on the Hth day of March 1986
changed from "G. G. BAXTER LIMITED",



co-ordinate the poticy and administration of any companies of which
this Cempany is a member or which are in any manner controlled by,
or connected with the Company, and te carry on all or any cf the
businesses of capitalists, trustees, financiers, financial agents,
company promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and deal in
plant, machinery, tools, articles and things of all kinds capable of
being used for the purposes of the above-mentioned businesses or
any of them, or likely to be required by customers of or persons
having dealings with the Company.

(ii) To carry on the business of farming in all its
branches, and in connection therewith to acquire and deal in farm
ond 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 al!
kinds, market gardeners, nurserymen, seedsmen and florists,
dairymen, contractors for the supply and delivery of milk, wholesale
and retail butchers, bakers, grocers and provision merchanrts, manu-
facturers and merchants of, agents for, and dealers in feeding
stuffs, manurial products and fertilisers of every description,
buyers, keepers, breeders, exporters and commission salesmen of,
and dealers in cattle, horses, sheep, pigs, poultry and all kinds of
tive and dead stock, manufacturers, merchants, hirers and letters on
hire of, and dealers in agricultural and dairy implements, machinery
and utensils of all kinds, contractors for tractor work, ploughing
and ail 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; to buy, sell, manufacture, repair, alter, hire,
let on hire, export, import and deal in plant, machinery, appliances,
apparatus, utensils, materials, produce, articles and things of eveary
description capable of being used in connection with the foregoing
businesses, or any of them, or likely to be required by any of the
customers of, or persons having dealings with the Company.

(C) 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 purposes of or in connection with the
Company's business or any branch or department thereef,

(D} To erect, construct, lay down, eniarge, aiter and maintain
any buildings, works and machinery necessary or convenient for the
Company's business.

{E) To borrow or raise or secure the payment of money for the
purpose of or in connection with the Company's business.



(F) To mortgage and charge the undertaking and all cr any of
the reat and personal property, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount and for such consideration as
may be thought fit, debentures, mortgage debentures or debenture
stock, payahle to bearer or otherwise, and either permanent or
redeemable or repayable, and collateraily or further to secure any

securities of the Company by 2 trust deed or other assurance.

{G)} To issue and deposit any securities which the Company has
power to issue by way of mortgage 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 sther persons or corporations having dealings with
the Company.

(H) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the debts and contracts
of customers and others.

(1) To make advances 1o customers and others with or without
security, and upon such terms as the Company may approve, and
generally to act as bankers for customers and others.

(J) To grant pensions, allowances, gratuities and bonuses to
empioyees or ex~employees of the Company or its predecessors in
business or the dependents of such persons, and to establish and
support, or to aid in the establishment and support of any schools
and any educational, scientific, literary, religious or charitable
institution, or trade societies, whether such societies be solely
connected with the trade carried on by the Company or its
predecessors in business or not, and any club or other
establishment calculated to advance the interesis of the Company or
of the persons employed by the Company or its predecessors in
business.

(K) To make, accept, endorse and execute promissory notes,
bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not
immediately required in or upon such securities and in such manner
as may from time 1o time be determined.

(M} To pay for any property or rights acquired by the
Company either in cash or fully or partiy paid-up shares, with or
without preferred or deferred rights in respect of dividend or
repayment of capital 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 ma;
determine.

(N) To accept payment for any property or rights 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 oOr corporation, with or without deferred or preferred
rights in respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company oOF 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 ary shares, stock or securities so acquired,

(0) To enter inta partnership or any joint-purse arrangement
or any arrcngement for sharing profits, unicn of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and held shares, stock or securities of anyv
such company.

(P) To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and trarsactions of any
person 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.

(Q) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights of and over, and in any other
manner deal with or dispose of the undertaking and all or any of the
property ior 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 include 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 all or
a controlling interest in the shares or stock of this or any such
other company as aforesaid, or by partnership or any arrangement
of the nature of partnership or in any other manner.

{(S) To distribute among the members in specie any 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 made except with the sanction (if any) for the time being
required by law.

(T) To do &'l or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and either
by or through agents, sub-contractors, trustees or otherwise, and
to do all such other things as are incidental or conducive to the
above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £10,000, divided 1nto
10,000 shares of £1 each, with the power to increase or reduce its
capital, and to issue any shares in the original or increased capital
as ordinary, preferred or deferred shares, and to attach to any
class or classes of such shares any preferences, rights, privileges

NOTE By Special Resolution passed 28th March 1953 the Share
Capital was increased to £116,000 and by Special Resolution
passed 31st January 1968 to £300,000.




or conditions, or to subject the same to any restrictions or
limitations, whether in respect of the dividend or repayment of
capital or both, cr in respect of voting or qualifying to take part in
the management of the affairs of the Company as a Director or
otherwise howsoever, as the Diractors may from time to time
determine.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

G. G. BAXTER (HOLDINGS) LIMITED

(Adopted by Special Resolution passed on the 24th  day of
November 1986)

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 {such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations (save as SO excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1983, put so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re~enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. {a} Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may {subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in



proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90{1) to (6) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80} be renewed, revoked ¢» varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or net, standing
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 two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4., (A) The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment".



(B} The said 63 per cent., Cumulative Preference Shares enlitle
the holders thereof to the special rights and privileges and subject
them to the restrictions and provisioens following, namely:-

(1) The said Preference Shares shall confer on the
holders thereof in priority to any payment to the holders of any
other class of shares the right to be paid out of the profits of the
Company available for dividend and resolved to be distributed in
respect of any financial year or other period for which the
Company's ac.wints are made up a fixed cumulative preferential
dividend at the rate of 6} per cent. per annum on the capital for
the time being paid up thereon and the right on a repayment of
capital in a winding up or otherwise to repayment of the capital paid
up thereon, together with a sum equal to any arrears or deficiency
of the said fixed dividend (whether earned or declared or not)
calculated down to the date of repayment but shall confer no further
right to participate in the profits or assets of the Company.

(2) The holders of the said Preference Shares shall have
no right as such to receive notice of or to attend or vote at any
General Meeting of the Company unless either (a) at the date of the
notice convening the meeting the dividend on such shares or any
part thereof is six months in arrear (for which purpose such
dividend shall be deemed to be payabie half yearly on 31st January
and 31st July in every year) or (b) the business of the meeting
includes the consideration of a resolution for winding up the
Company or reducing the capital or sanctioning the sale of the
undertaking or any resolution directly and adversely varying any of
the special rights and privileges attached to the said Preference
Shares.

(3) No further shares ranking either as to dividend or as
to capital pari passu with the said Preference Shares shall be
created or issued except with the consent or sanction of the holders
of the said Preference Shares given in the manner hereinafter
provided.

TRANSFER OF SHARES

4. (C) (a) Any Ordinary Shares may be transferred by a Member
or other person entitled to transfer the same to any person who is
already a Member of the Company but save as aforesaid the right to
transfer any Ordinary Share shali be subject to the provisions
hereinafter set forth.

(b) Except when the transfer is made pursuant to the last
preceding sub-clause every Member who intends to transfer all or
any of his Ordinary Shares (hereinafter called "the Vendor") shall
give notice in writing to the Board of his intention to do so. Such
notice shall constitute the Board as agent for the sale of the said
Ordinary Shares in one or more lots at the discretion of the Board
to the Members of the Company other than the Vendor as hereinafter
provided at a price which shall be certified by the Auditor or
Auditors of the Company for the time being as representing the fair
value of the Ordinary Shares on the basis of the average profits of
the Company for the three complete financial years then last
preceding but without including any figure for the goodwill of the
business and after making such adjustments as may appear to the



Auditors to be necessary for the purposes of arriving at such fair
value. In giving such certificate the Auditor or Auditors shall be
deemed to be acting as experts and not as arbitrators.,

(c) Upon the price being fixed as aforesaid the Board
shall forthwith give notice to ali the Members of the Company other
than the Vendor stating the number and price of the Ordinary
Shares to be sold and invite each of them to state in writing within
one month of the date of the notice whether he is willing to purchase
any and, if so, what maximum number of the said Ordinary Shares.

(d} At the expiration of the said period of one month the
Board shail allocate the said Ordinary Shaves {or such number
thereof as shall have been agreed to be purchased as aforesaid) to
or amongst the Member or Members to whom such notice shail have
been addressed and who shall have expressed his or their
willingness to purchase Ordinary Shares as aforesaid and if more
than one so far as practicable pro rata according to the number of
Ordinary Shares already heid by them respectively provided that no
Member shail be obliged to take more than the said maximum number
of Ordinary Shares so notified by him as aforesaid. Upon such
allocation being made the Vendor shall be bound on payment of the
said price to transfer the Ordinary Shares so solid to such purchaser
or purchasers. The purchaser or purchasers shall be registered as
the holder of such Ordinary Shares and he or they shall not be
bound to see to the application of the purchase money nor shall his
or their title to the Ordinary Shares be affected by any illegality or
invalidity in the proceedings in reference to the sale.

{e) In the event of any of such Ordinary Shares
remaining unsold at the expiration of the said period of one month
the Vendor may at any time within three calendar months thereafter
transfer at any price the Ordinary Shares not so sold to any person
or persons whether approved by the Board or not provided that the
Board shall not be bound to register any transfer or admit any
person to membership and may refuse to accept any proposed Member
without assigning any reason for refusing so to do if it would result
in the Company ceasing to be an exempt private company.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only In
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a Ganeral Meeting shall comply with
the provisions oi Section 372(3) of the Act as to giving information

to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which



any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words “at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in Genera! Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 8% in Table A shall be
modified accordingly.

(c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the Genera! Meeting, notice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to fill a2 vacancy or as an
additional Director.

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.



(g) The Company may by Ordinary Resolution, of which special
notice has been given in accordance with section 372 of the Act,
remove any Director before the expiration of his period of office
notwithstanding anything in these regulations or in any agreement
hetween the Company and such Direct~r. Such removal shall be
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shail not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an aiternate Director shall be entitied at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director wiiom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes
incapable by reason of iilness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

PENSIOMNS AND ALLOWANCES

11. (a) The Directors may grant retiring pensions, annuities or
gratuities or other allowances, including allowances on death, to any
person or to the widow or dependants of any person in respect of
services rendered by him to the Company of Managing Director,
manager, or in any other office of employment under the Company
or indirectly as an officer or employee ©f any subsidiary company of
the Company or of its holding company (it any) notwithstanding that
he may be or may have been a Director of the Company and may
make payments towards insurances of trusts for such purposes in
respect of such persons and may include rights in respect of such
pensions, annuities, gratuities and allowances in the terms of
engagement of any such person.



(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. {a)} A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted: and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

NOTICES

13. Clause 115 in Table A shall be read and construed as if the
words "unless the contrary is proved" were omitted therefrom.

INDEMNITY

14, (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
ralation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to 5. 378 (2} of the Companies Act 1983)

OF
GG BAXTER (HOLDINGS) LIMITED

Passed 24 noveuser . 1986

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

OLD ROAD, SARRE, BIRCHINGTON

T . .
onthe Al " day of November , 19 86 the subjoined
SpecIAL REsoLuTions WERE  duly passed, viz..—

RESOLUTION s

1. That the Memorandum of Association be altered by the deletion of the
existing clause 3(B) and the insertion of the following new clauses as
3(B)(i) and 3(B){(ii) respectively

3. (B)(i) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession, grani
licence or otherwise such busi: sses, options, rights, privileges,
lands, buildings, leases, undi- wases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and
rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of the
same; and to vary any of the investments of the Company, to act as
trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations: to enter. into,
assist, or participate in financial, commercial, mercantile,
industrial and other transactions, undertakings and businesses of
every description, and to establish, carry onm, develop and extend
the same or sell, dispose of or otherwise turn the sazme to account,
and to co~ordinate the policy and administration of any companies
of which this Company is a member or which are in any manner “ e
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controlled by, or connected with the Company, and to carry
or any of the businesses of capitalists, trustees, financle

financial agents, company promoters, bill discounters, insutat

stock and share brokers and dealers and commission and generalf{
agents, merchants and traders; and to manufacture, buy, sell, ey

N .o L
maintain, repair and deal in plant, machinery, tools, articles and ™

things of all kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be required
by cusvomers of or persons having dealings with the Company.



) 3, (B)}(ii) To cerry 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; Lo 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, horcicultural, 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 products and fertilisers of every description,
buyers, keepers, breeders, exporters and commission salesmen of,
and dealers in cattle, horses, sheep, pigs, poultry and all kinds
of live and dead stock, manufacturers, merchants, hirers and letters
on hire of, and dealers in agricultural and dairy implements,
machinery and utensils 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,
agent © and traders; toO buy, sell, manufacture, repair, alter,
hire, et on hire, export, import and deal in plant, machinery,
appliances, apparatus, utensils, materials, produce, articles and
things of every description capable of being used in connection with
the forugoing buslinesses, or any of them, or likely to be required by
any of the customers of, or persons having dealings with the Company.

2. That the Articles of Association be nd the same are hereby altered by
the adoption of the following new Articles as detailed in the document, a
copy of which was produced to the meeting and initialled by the Chairman
for the purposes of identification thereof as replacement for and instead
of the existing Articles of Associaticon of the Company.

Signature......ﬁ—.v..g%n C?lﬂjt'a"

RS To be signed by
the Chairman, a
tresnravesnianarsantrraseaties reesrsravrrieernarsnransinneran creane Director, or the
Secraiary of e
Company.

NoTe—To be filed within 15 days afier the passing of the Resoluion(s).

[P.T.C.

:) "The Solicitors’ Law Stutionery Socicty ple, Oyez House, 27 Crimscout Street, London SEI 5T5 1985 Editton
L 1.86 F5902

Companies 7 TR
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THE COMPANIES ACTS 1908 to 1967
and

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

G. G. BAXTER (HOLDINGS) LIMITED

{As altered by Special Resolution passed on the 24th day of
November 1986)

1. *The name of the Company is "G. G. BAXTER (HOLDINGS)
LIMITED", .

2. The registered office of ithe Company will be situate in England.
3. The objects for which the Comipany is established are:-

{A) To enter into and carry into effect, with such (if any)
modifications or alterations as may be agreed upon, an agreement
glready prepared and expressed to be made between Edwin William
Baxter of the one part and this Company of the other part: a draft
of which has been subscribed with a view to identification oy Bruce
Blewitt, of 141 Fenchurch Street, in the City of London, a Solicitor
of the Supreme Tourt,

(B) (i} To carry on the business of a holding company in all
its brarches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary,
interests, annuities, policies of assurance and other property and
rights and interesis in property as the Company shall deem fit and
generally to hold, manage, develop, lgase, seli or dispose of the
same; and to vary any of the investments of the Company, to act
as trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, wundertakings and businesses of every
description, and to establish, carry on, develop and extend the same
or sell, dispose of or otherwise turn the same to account, and to

* The namne of the Company was, on the #th day of March 1986
changed from "G. G. BAXTER LIMITED",



co-ordinate the policy and administration of any companies of which
this Company is a member or which are in any manner controlled by,
or connected with the Company, and to carry on all or any of the
businesses of capitalists, trustees, financiers, financial agents,
company promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders: and to manufacture, buy, sell, maintain, repair and deal in
plant, machinery, tools, articles and things of all kinds capable of
being used for the purposes of the above-mentioned businesses or
any of them, or likely to be required by customers of or persons
having dealings with the Company.

(iij 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, manu-
fact'rers and merchants o:, agents for, and dealers in feeding
stuffs, manurial products and fertilisers of every description,
buyers, keepers, breeders, exporters and commission salesmen of,
and dealers in cattle, horses, sheep, pigs, poultry and all kinds of
live and dead stock, manufacturers, merchants, hirers and letters on
hire of, and dealers in agricultural and dairy implements, machinery
and utensils of all kinds, contractors for tractor work, ploughing
and all operations connected with the cuitivation of the soil; haulage
and cartage contractors, garage proprietors, builders and
crntractors, builders' merchants, coal, coke and timber merchants,
proprietors of camping and caravan sites, and general merchants,
agents and traders; to buy, sell, manufacture, repair, alter, hire,
let on hire, export, import and deal in plant, machinery, appliances,
apparatus, utensils, materials, produce, articles and things of every
description capable of being used in connection with the foregoing
businesses, or any of them, or likely to be required by any of the
customers of, or persons having dealings with the Company.

(C) 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 purposes of or in connection with the
Company's business or any branch or department thereof.

(D) To erect, consiruct, lay down, enlarge, alter and maintain
any buildings, works and machinery necessary or convenient for the
Compuny's business.

(E) To borrow or raise or secure the payment of money for the
purpose of or in connection with the Company's business.
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(F) To mortgage and charge the undertaking and all or any of
the real and personal property, present or future, and ail or any of
the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount and for such consideration as
may be thought fit, debentures, mortgage debentures or debenture
stock, payzble to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

{G) To issue and deposit any securities which the Company has
power to issue by way of mortgage 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.

(H) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the debts and contracts
of customers and others.

(1) To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and
generally to act as bankers for customers and others.

()) To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company or its predecessors in
business or the dependents of such persons, and to establish and
support, or to aid in the establishment and support of any schools
and any educational, scientific, literary, religious or charitable
instituticn, or trade societies, whether such societies be solely
connected with the trade carried on by the Company or its
predecessors in business or not, and any club or other
establishment calculated to advance the interests of the Company or
of the persors employed by the Comweny or its predecessors in
business.

(K) To make, accept, endorse and execute promissory notes,
bills of exchange and other negotiable instruments.

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

{M) 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 rights in respect of dividend or
repayment of capital 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 a5 the Company may
determine.

(N) To accept payment for any property or rights 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 oOr corpnration, with or without deferred or preferred
rights in respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or
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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 deat with any shares, stock or securities so acquired,

(0} To enter into partnership or any joint-purse arrangement
or any arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold shares, stock or securities of any
such company.

(P} To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and transactions of any
person 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.

(Q) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights of and over, end in any other
manner deal with or dispose of the undertaking and ali or any of the
property 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 include objects similar to those of this Compar ., 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 all or
a controlling interest in the shares or stock of this or any such
other company as aforesaid, or by partnership or any arrangement
of the nature of partriership or in any other manner,

(S) To distribute among the members in specie any 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 made except with the sanction (if any) for the time being
required by law,

{T) To do all or any of the above things in any part of the
worid, and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and either
by or through agents, sub-contractors, trustees or otherwise, and
to do all such other things as are incidental or conducive to the
above objects or any of them,

4, The liability of the members is limited.

5. The share capital of the Company is £10,000, divided into
10,000 shares of £1 each, with the power to increase or reduce its
capital, and to issue any shares in the original or increased capital
as ordinary, preferred or deferred shares, and to attach to any
ciass or classes of sucn shares any preferences, rights, privileges

NOTE By Special Resolution passed 28th March 1953 the Share
Capital was increased to £110,000 and by Special Resolution
passed 31st January 1968 to £300,000.



or cenditions, or to subject the same to any restrictions or
limitations, whether in respect of the dividend or repayment of
capital or both, or in respect of voting or qualifying to take part in
the management of the affairs of the Company as a Director or

otherwise howsoever, as the Directors may from time to time
determine.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

G. G. BAXTER (HOLDINGS) LIMITED

{Adopted by Special Resolution passed on the 24th day of
November 1986)

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 ({such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression '"the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the controi of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) below} allot, grant options over or otherwise dispose
of the same, to such peéisons, on such terms and in such manner as
they think fit,

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
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proportion as nearly as may be to the number of the existing shares
beld by them respectively unless the Company in General Meeting
shall by Special Resotution otherwise direct. The offer shall be
made .by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proporticn aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shal! be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act,

(¢) In accordance with Section 91{(1) of the Act Sections 89{1)
and 90(1) to (5) (inclusive) of the Act shall not apply to the
Company.

(d)} The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to ".e amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby gilven may at any time (subject to the
said Saction 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeating.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
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 two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 In
Table A shzll be modified accordingly.

y, (A} The liability of any Member in defauit in respect of a call
shall be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment",
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(B} The said 6% per cent. Cumulative Preference Shares entitle
the holders thereof to the special rights and privileges and subject
them to the restrictions and provisions following, namely:-

(1) The said Preference Shares shall confer on the
holders thereof in priority to any payment to the holders of any
other class of shares the right to be paid out of the profits of the
Company available for dividend and resolved to be distributed in
respect of any financial year or other period for which the
Company's accounts are made up a fixed cumulative preferential
dividend at the rate of 63 per cent. per annum on the capital for
the time being paid up thereon and the right on a repayment of
capital in a winding up or otherwise to repayment of the capital paid
up thereon, together with a sum equal to any arrears or deficiency
of the said fixed dividend (whether earned or declared or not)
calculated down to the date of repayment but shall confer no further
right to participate in the profits or assets of the Company.

(2) The holders of the said Preference Shares shall have
no right as such to receive notice of or to attend or vote at any
General Meeting of the Company unless either (a) at the date of the
notice convening the meeting the dividend on such shares or any
part thereof is six months in arrear (for which purpose such
dividend shall be deemed to be payable half yearly on 3ist January
end 31st July in every year) or (b) the business of the meeting
includes the consideration of a resolution for winding up the
Company or reducing the capital or sanctioning the sale of the
undertaking or any resolution directly and adversely varying any of
the special rights and privileges attached to the said Preference
Shares.

(3) No further shares ranking either as to dividend or as
to capital pari passu with the said Preference Shares shall be
created or issued except with the consent or sanction of the holders
of the said Preference Shares given in the manner hereinafter
provided.

TRANSFER OF SHARES

4. {C) (a) Any Ordinary Shares may be transferred by a Member
or other person entitled to transfer the same to any person who is
already a Member of the Company but save as aforesaid the right to
transfer any Ordinary Share shall be subject to the provisions
hereinafter set forth.

(b) Except when the transfer is made pursuant to the last
preceding sub-clause every Member who intends to transfer all or
any of his Ordinary Shares (hereinafter called "the Vendor"} shall
give notice in writing to the Board of his intention to do so. Such
notice shall constitute the Board as agent for the sale of the said
Ordinary Shares in one or more lots at the discretion of the Board
to the Members of the Campany other than the Vendor as hereinafter
provided at a price which shall be certified by the Auditor or
Auditors of the Company for the time being as representing the fair
value of the Ordinary Shares on the basis of the average profits of
the Company for the three complete financial vyears then last
preceding but without including any figure for the goodwill of the
business and after making such adjustments as may appear to the
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Auditors to be necessary for the purposes of arriving at such fair
value. In giving such certificate. the Auditor or Auditors shall be
deemed to be acting as experts and not as arbitrators.

{c} Upon the price being fixed as aforesaid the Board
shall forthwith give notice to all the Members of the Company other
than the Vendor stating the number and price of the Ordinary
Shares to be sold and invite each of them to state in writing within
one month of the date of the notice whether he is willing to purchase
any and, if so, what maximum number of the said Ordinary Shares.

(d) At the expiration of the said period of one month the
Board shall allocate the said Ordinary Shares (or such number
thereot as shall have been agreed to be purchased as aforesaid} to
or amongst the Member or Members to whiom such notice shall have
been addressed and who shall have expressed his or their
willingness to purchase Ordinary Shares as aforesaid and if more
than one so far as practicable pro rata according to the number of
Ordinary Shares already held by them respectively provided that no
Membear shall be obliged to take more than the said maximum number
of Ordinary Shares so notified by him as aforesaid. Upon such
allocation being made the Vendor shall be bound on payment of the
said price to transfer the Ordinary Shares so'sold to such purchaser
or purchasers. The purchaser or purchasers shall be registered as
the holder of such Ordinary Shares and he or they shall not be
bound to see to the appiication of the purchase money nor shall his
or their title to the Ordinary Shares be affected by any illegality or
invalidity in the proceedings in reference to the sale.

{e) In the event of any of such Ordinary Shares
remaining unsold at the expiration of the said period of one month
the Vendor may at any tinie within three calendar months thereafter
transfer at any price the Ordinary Shares not so sold to any person
or persons whether approved by the Board or not provided that the
Board shall not be bound to register any transfer or admit any
person to membership and may refuse to accept any proposed Member
without assigning any reason for refusing so to do if it would resuit
in the Company ceasing %o be an exempt private company.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annua! General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with
the provisions of Section 372(3} ¢ the Act as to giving information
to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any GCeneral Meeting which
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any Membeg is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a) Clause _llﬂ in Table A shall be read and construed as if the
words "at the time when the Meeting procesds to business" were
added at the end of the first sentence.

. (b) If a quorum is not present within half an hour from the
tmze appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next wsek at the same iime and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointad
therefor such adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not appiy to the Company,
APPOINTMENT OF DIRECTORS

7. (2) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no mmaximum number
of Directors and the minimum number of Directors u%.i! be one.
Whensoever the minimum number of the Directors sha!l be one, a sole
Director shall have autherity to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested

in the Directors generaily, and Clause 89 in Table A shall be
modified accordingly.

{c) The Directors shall not be required to retire by rotation

and Clauses 73 to 80 (inc!t'sive) in Table A shall not apply to the
Company.

(d) No person shali be appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

(ii} not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person

for appointment, together with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d)} above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to fill a8 vacancy or as an
additional Director.

(f} The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b} above as the maximum number of Directors and for
the time being in force.
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. (g} The Company may by Ordinary Resolution, of which special
notice has been given In accordance with section 379 of the Act,
remove any Director before the expiration of his period of office
notwithstanding anything in these regulations or in any agreement
between the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

BORROWING PDWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debenturzs, debenture stock, and other securities whether outright

or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shail not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a2 Director, but he shall count as only one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

19. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing .and
administering his property and affairs, and Clause 81 in Table A
shall be modified accerdingly.

PENSIONS AND ALLOWANCES

11. (a) The Directors may grant retiring pensions, annuities or
oratuities or other allowances, including allowances on death, to any
person or to the widow or dependants of any person in respect of
services rendered by him to the Company of Managing Director,
manager, or in any other office of emptoyment under the Company
or indirectly as an officer or employee of any subsidiary company of
the Company or of its holding company (if any) notwithstanding that
he may be or may have been a Director of the Company and may
make payments towards insurances of trusts for such purposes in
respect of such persons and may include rights in respect of such
pensicns, annuities, gratuities and allowances in the terms of
engagement of any such person,



(b} Clause 87 in Table A shall nct apply to the Company.
PROCEEDINGS OF DIRECTOKS

12, (a) A Directcr may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatscever, and If he
shall vote on any such resolution as aforesaid his wvote shall be
counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive} in Table A shall not apply to
the Company.

NOTICES

13. Clause 115 in Table A shall be read and construed as if the
words "unless the contrary is proved" were omitted therefrom.

INDEMNITY

14, (2) Every Director or other officer of the Company shall be
indemnified out of :he assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of tha Act in which relief is granted to
him by the Court, and nc Directer or other officer shall be lizble for
any loss, damage or misfortune which may bappen to or be incurred
by the Company in the execution of the duties of his office or in
relation therato, But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

{b) Clause 118 in Table A shall not apply tc the Company. - .
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