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- THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

with the requirements of the Companies Act 1948
on application for registration of a company
pursuant to section 15 {2) of the Companies Act 1948
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DO SOLEMNLY & SINCERELY DECLARE that | am:~
Dalets st which | €1ther  * a Solicitor of the Supreme Court engaged in the formation
doss ot apaty or  RsnpexsonihAdd KR NABHE ARTIGLE Saddaontationar Binsto R Kookt ayx

of AR L L L T T T LR L L Ry T T T Y W TP Y R T P P T PP T
s

AND that all the requirements of tha Companies Act 1948 in respect of matters precedent to the
Registration of the said Company and incidental thereto have been compilied with

AND | MAKE THIS SOLEMN DECLARATION conscientiously balieving the same to be true and
by virtue of the provisions of the statutory Declarations Act 1835

DECLARED AT {7 S @y /;l,,é{%:wm .....

OR Solicitor having the power conferrad or o Commissioner for Daths,

NOTE: By Section 16(2) of the Companies Act 1948 3 Statutory Dactarstion by o Solicitor of the Supreme Court, aned in Sratiandg
by a Solicitor, engaged in the formation of the Company, OR by a person NAMED N THE ARTICLES s a Direcior of Secretary
of tha Campany, of compliance vith all of any of the sald requirements shill L praduced to the Registrar, and the Registrar may
aceept such a Déclaration ag sutficient avidenco of compliance.
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THE COMPANIES ACTS 1948 to 1867
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

EDWARD GOODYEAR LIMITED -

ﬁzw“‘ﬁl

1. The name of the Company is "EDWARD GOODYEAR LIMITED,"

%. The registered office of the Company will be situate in
Ergland,

4, The cobjecta for which the Company is established are:-

(a) Ta carry on all or any of the businesses of florists
and importers, exporters and contractors for the hire aud
gale of and dealera in flowers and floral displays, bouguets,
wreaths, crosses and floral emblems and tributes of AVery
doegscription whether composed of natural, artificial ox
preserved flowers or follage; specialists in the design

and manufacture of floral displays, seedamen, nursery-

man and maxrket gardeners, (rowers and sellers of, and
dealers in plants, trees, shirubs, bulbg and seeds and
horticultural produce of all kinds; landscape gardeners,
turf growers, horticulturists, floriculturists, plant
collectors, designers, constructors and erectors of, and
dealers in window displays, exhibition stands, greenhouses,
conservatories and other buildings, structures and imple-
ments, tools, appliances and materials of all kinds used

or likely to be required in connecticn with floxiculture,
horticulture and agriculture and contractors for the
making, keeping and maintenance of orchards, market

and other' gardens, parks, grounds and public and private
conservatories, fruiterers and greengrocers, provision
merchants, caterers, licensed victuallers, wine and

spirit merchants and goneral merchants, traders and dealers;
and to puy, sell, manufacture, repair alter, hire, let

on hire,export, import and deal in plant machinery,
qpplian@es, apparatus utensils, materlals, produce, articles
and things capable of being used in connection with the
foregoing businesses, or any of them; and to establish,
purchase or otherwise acquire shops, workrooms, warehouses
or other premises for the storage, sale or manufacture of
goods dealt in by the Company.
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()} To earry on any other business which may seem to

the Company wapable of being conveniently carried on in
econnection with the above objects, or caleulated direetly
or indirectly to enbance the value of or render more
profitable any of the Company's property,

(¢} To purchase or by any other means acquire and takse
options over any freechold, leasehold or other real or
personal property for any estate or interest whatever,
and any rights or privileges of any kind over or in
regpect of apy real or personal property.

(d) To apply for, register, purchases, or by other
means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere, any patents, pateni
rights, brevets d'inventien, licences, secret processes,
trade marks, designs, protections and concessions and

to discloim, alter, modify, use and turn to account and
to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting
upon, testing and improviang any patents, inventions or
rights which the Company may acquire or propose Lo
acquira,

(¢y To acquire and undertake the whole or any part of
the business, goodwilll, and assets of any person, firm,
or company carrying on or proposing to carry on any of
the businesses which this Company is authorised to
carry on, and az part of the consideration Ifor such
acquisition t» undertake all or any of the liabilities
of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership
or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such
person, {irm or company, or for subsidising or otherwise
nseisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any shares,
debentures, debenture stock, or securities that may be
agreed upon, and to hold and retain, or sell, mortgage,
and deal with any shares, debentures, debenture stock,
or securitles so received.

{£) To improve, manage, construct, repair, develop,
oxchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences, opticns,
rights and privileges in respect of, ox otherwise deal
with all or any part of the property and rights of the
Company, both rcal and personal.

{g) To invest and deal with tie moneys of the Gompany
not immediately required in such manner as may from

time to time be determined and to hold, sell or otherwise
deal with any investments made,



(k) To lend and advance money or give credit on such
terms as may seem expedient and with or without security
to customers and others, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to
receive money on depcsit orp loan upon such terms as the
Company may approve ard to become Security for any
persons, fir@s, or companies,

(1} To borrow and raise money in such manner as the
Company shall think fit and to secure the repayment of
Any money borrowed, raised, or owing, by mortgage,
charge, lien .r other security upon the whole or any
part of the Company's pProperty or assets (whether
present or future), including its uncalled capital, and
also by a similary mortgage, charge, lien or security to
gacure and guarantee the performance by the Company of
any obligation or liability it may undertake or which
may become binding on it

{J) To draw, make, accept, endorse, discount, negotiate,
oxecute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other negotiable
or transferable instruments,

(k) To upply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the Dapartment
of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting

any modification of the Company's constitution, or for

any other purpose which may seem expedient, and to

Oppose any proceedings or applications which may seem
calculated directly or indirectly to rrejudice the
Company's interests.

(1) To enter into any arrangements with any Governments
or authoriiies (supreme, municipal, local, or otherwise)
that may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
Government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with

any such charters, decrees, rights, privilepes, angd
concessions.

(m) To subscribe for, take, pu ase, or otherwise

acquire and hold shares or other -Nterests in or securities
of any other company having object altogether or in

part similar to those of the Compan, or carrying on any
business capable of being carried on so as directly or
indirectly to benefit the Company or enhance the value

of any of its property and to co-ordinate, finance and



(n) To act as agents or brokers and as trustees for any
person, firm or company, aml to undertake and perform
sub-contracts, and alse to act in any of the busSinesses
of the Company through or by means of agenis, brokers,
sub-gontiractors, or others.

{0} To remunerate sny person, firm or company rendering
aervices to this Company either by cash payment or by

the allotment to him or them of Shares or other securities
of the Company credited as paid up in full or in part or
atherwise as may be thought expedient.

(p> To pay all or any expenses ilucurred in connection
with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing
the subeription of any Shares or other securities of the
Company,

{q) To support and subscribe to any charitable or public
object, and to support and subscribe to any institution,
soclety, or club which may be for the benefit of the
Company or its employees, or may be connected with any
town or place where the Company carries on business: to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charit-
able ald to any persons who are or have been Directors
of, or who are or have been empioyed by, or who are
gerving or have served the Company, or of any company
which is a subsidiary of the Company or the holding
company of the Company or of the predecessors im business

of the Company or of any such subsidiary or holding f
company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes
(whether contributory or non~contributory) for the

benefit of any of such persons and of their wives,

widows, children and other relatives and dependants; and
to set up, establish, support and maintain profit sharing (
or share purchase schemes for the benefit of any of the !
employees of the Company or of any such subsidiary or ?
holding company and to lend money to any such employees

or to trustees on their behalf to enable any such share !
purchase schemes to be established or maintained, i

(r) To promcte any other company for the purpose of
acquiring the whole or any part of the businress or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company
or to enhanze the value of any property or business of
the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company
as aforesaid.



() To sell or otherwise dispose of the whole or any
part of the business or property of the Compan)', either
together or in porticns, for such consideration as the
Company may think f£it, and in particular for sharess,
debentures, or securities of any company purchysing ithe
game,

(t) To distribute among the Members of the Company in
kind any property of the Company of any kind.

(u) To procure the Company to be registered or recognised
in any part of the worid,

(v) To do all or any of the things or matters aforesaid
in any part of the world and either as principals,
agents, contractors or otherwise and by or through
agents or otherwise and either alone or in conjunction
with others.

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

The objects set forth in each sub~clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
except where the context expressly so reqguires, be in

any way limited or restricted by reference to or inference
from any other object or objects set forth in such
sub-clause or from the terms of any other sub-~clause or

by the name of the Company. None »f such sub-clauses or
the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentiontd in any other sub-clause,
but the Company shall have as full a power to exercise

2ll or any of the objects conferred by and provided in
each of the said sub-clauses as if each sub-clause
contained the objects of a separate company.

td. The liability of .ue Members is limited.

5. The Share Capital of the Company is €100 divided into
100 Shares of £1 each.

1
A



e, t@e several persons whose names, addres<ps, aand
deseriptions are subscribed, are desirous of being formed
inta a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of Shares in the Capital of the Company set opposite our
respective names.

Number of

Shares taken
Names, addresses and deseriptions of Subscribers by each

Subscriber
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Witness to the above Signatures:-
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION GF

ENWARD GOODYEAR LIMITED

PRELIMINARY ~

kJ//

1, The regulations contained or incorporated in Paxris X

and 11 of Table A in the First Schedule to the (Qompanies
. At 1948 (such Table being hereinafter called "Table A')
& ghall apply to the Company save in so far as thoy are

oxcluded or varied hereby and such regulations (save as

g0 excluded and varied) and the Articles hereinafter

containaed shall be the regulations of the Company.

FIRST DIRECTORS

2, (a) Clause 75 in Part I of Table A shall not apply to
the Company.

(b) Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
less than twoe nor more than six. In the event of the
minimum number of Directors fixed by or pursuant to these
Articles or Table A being one a sole Director shall have
authority to exercise all the powers and discretions by
Table A or these Articles expressed to be vested in the
Directors generally.

(¢) The first Directors of the Compaty shall be appointed
by the Subseribesrs of the Memorandum of Association or a
majority of them. Until the appointment of the lirst
Directors the Subscribars hereto may exercige all the
powers of the Directors.



SHARES

3. The Shares shall be under the control of the Directors,
wio may allot and dispose of or grant options over the

same to such persons, on such terms, and in such manner

as they think fit.

4, The lien conferred by Clause 11 in Part I of Tahle
A shall attach te fully paid up Shares and to all Shares
registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more
Joint holders.

g, Clause 15 in Part I of Table A shall be read and
construed as 1f there were omitted from such Clause tho
words 'provided that no Call shall exceed one~fourth of
the nominal value of the Share or he payvable at less
than one month from the date fixed for the payment of
the last preceding Call',

6, A transfer of a fully paid Share need not be executed
by or on behalf of the transferee; and Clause 22 in Part
I of Table A shall be modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

7. Every notice convening a General Meeting shall
comply with the provisions of Section 136 (2) of the
Companies Act 1948 as to giving information to Members
in regard to their right to appoint proxies; and notlices
of and other communications relating %o any General
Meeting which any Member is entitled to receive shall be
sent to the Auditor for the time being of the Company.

8. Clause 54 in Part I of Table A shall be read and
congtrued as if the words "Meeting shall be dissolved"
were substituted for the words "Members present shall be
a guorum'.

9. A resolution in writing pursuant to Clauge § in
Part II of Table A may consist of two or more documents
in like form each signed by one or more of the Members
in such Clause referred to; and the said Clause 5 shall
be modified accordingly.

DIRECTORS

10. No Director shall vacate or be required to vacate

his office as a Dirszctor on or by reason of his attaining
or having attained the age of 70 or any other age and

any Director or any person may be re-appointed or appointed,
as the ease may be, as a Director notwithstanding that

he has then attained the age of 70, and no special

notice need be given of any resolution for the ve-
appointment or sppointment, or approval of the appointment



of a4 Director at any age, and it shall not be necessary
0 glve the Members notice of the age of any Director or
person proposed to be so re-appointed or appointed; and
Sub-Sections (1) to (6) inclusive of Section 185 of the
Companies Act 1948 shall be excluded from applyimg to
the Company,

11. A Director may at any time appoint any other person
(whether a Director or Member of the Company or not) to
act as Alternate Director at any Meeting of the Board at
which the Director is not present, and may at any time
revoke any such appointment. An Alternate Director so
appointed shall not Le entitled as such to receive any
remuneration from the Company, but shall otherwvise be
subject to fthe provisions of Table A and of these presents
with »sgard to Directors. fin Altornate Director shall be
entitled to receive notices of all Meetings of the Board
and to attend and vote as a Director at any such Meetiag
at which the Director appointing him is not personally
present, and generally to perform all the functions,
rights, powers and duties of the Director by whom he was
appointed. An Alternate Director suwll inso facto cease
to be an Alteinate Director if his appointer ceases fov
any reason to be a Director: Provided that if a Direntor
retires by rotation and is re-elected by the Meeting at
which such retirement took effect, any appointment made
by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to
operate after his re-election as if he had not so retired,
Where a Director who has been appointed to be an Alternate
Director is present at a Meeting of the Board in the
dbsence of hig appointer such Alternate Director shall
have one wvote in addition to his vote as Director.

Every appointment and revocation of appointment of an
Alternate Director shall be made by instrument in writing
under the hand of the Director making or revoking such
appolntment and such instrument shall only take effect

on the service thereof at the registered office of the
Company. The remuneration of uny such Alternate Director
shall be payable out of the remuneration payable to the
Director appointing him and shall consist of such portion
of the last-mentioned remuneration as shall be agreed
between the Alternate Director and the Director appointing
iim,

12. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or

upon any matter arising thereout, av»d if he shall so

vote his vote shall be counted and he shall be reckoned

in estimating a quorum when any such contract or arrangement
is under consideration; and Clause 84 in Part I of Table

A shall be modified accordingly.

13. (nY The Directors may exercise the powers of the
Company conferred by Clause 3 (q) of the Memorandum and
suall be entitled to retain any benefits received by



them or any of them by reason of the exercise of any
sueh powsrs,

(b} Clause 87 in Part I of Table A shall not apply to
the Company,

14, It shall not be necessary for Directors to sign
thelr names in the Minute Book; and Clause 86 in Part I
of Table A ghall be modified accordingly,

15, A resolution in writing pursuant to Clause 106 in
Part I of Table A may consist of two or more documents
in like form each signed by one or more of the Directors
in such Clause referred to: and the said Clause 106
shall be modified accordingly.

BORROWING POWERS

16, (a) The Directors may exercise all the powers of
the Company to borrow money, and to mortgage ©r charge
its undertaking, property and uncalled capital, or any
part thereof, and to issue Debentures, Debenture Stoek,
and other securilties, whether outright or as security
foxr any debt, iiability or obligation of the Company or
of any third party.

(b) Clause 79 in Part I of Table A shall not apply to
the Company,

ACCOUNTS

17, In Clause 126 in Part I of Table A after the words
U157 of the Act" shall be added the words "and Sections
18 to 22 inclusive of the Companies Act 1967".

INDEMNITY

18. (a) Every Director or other officer of the Company
shall be entitled to be indemnified out of the assects
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 448 of the Companies Act 1948, in which
relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damege
or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by
Section 205 of the Companies Act 1948,

o) Clause 136 in Part I of Table A shall not apply to
the Company.



Names, addresses and descriptions of Subscribers
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Witness to the above Signatures:-
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S
CERTIFICATE OF INCORPORATION

No, 12718

! hiereby certify that
EDVARD GOODYRAY LIMITED

15 this day incorporated ander the Coripanies Acts 1948 to 1967 and that the
Company is Limited,

Given uador my hand at Cardigf the 3vp AuGUST 1976

DA, ?‘Qfm ¢hd fig e

D, A, PENDL EBURYG

Assistant Registrar of Companies

a7



The Comsanics Act 1966
Company Linited by Shares

Special Resolution
Pursyant i section 378{2) of the Cospanies Act 1983

Eorpiny Numser

1271647

Edward Coodyear Limited

At the Annual General Meeting of Che members of the above-named
company, duly convened and held ats

] Savey HilY, LONDON, WG2R €8P
on 2 May 1391
the following SPECIAL RESOLUTION was duly passed, vizie

(2]  That fn wecordance with Sectien 250 of the Companies Act
Auditors shall not he appointed to the Company.

Signed wé{ﬁ’w

Position mgigﬁgiﬁéiﬁT**aqluu_uu.u

B S, S 2

NOTE To be Filed within 15 days of the passing of the special resoiution




The Companies 2oL 1985
Company Limite. 7 Shares

Special Resolution
Pursuant to section 378(2) of £he Companies Ack Y983

Lompany Number

1271647

Edward Goodyear Limited

At the Annual Gengrat Meeting of the members of the above-named
company, duly convened and held at:

I Savoy Hi11l, LONRON, WC2R O4p

on 2 May 1991

the following SPECIAL RESOLUTION was duly passed, viz:-

(1) That the Company’s Articles of Association be altered by the
deletian of Section 130 in the First Schedule to the Companies Acts

1948 to 1967 ("Table A") which requires that Auditaors be appointed
by the Company.

Signed LMM@%&MM&W

Position SERZQETRRY .

RUTE Yo be filed within 15 days of the passing of the speciad resolution



