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Declaration of sompliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companles Act 1248
as amended by the Corpanies Act 1976
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WAT LING TEN i
vl Limited® !
|, LEON NEAL
of_34 Hill Crest, Tunbridze Wells, ]
Kent, .

do solemnly and sincerely declare thatl am 4.8 person named ag director in the statement
delivered under section 21 of the Companies Act 1976

of

WAT LING TEN

and that all the requirements ofthe Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing

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

Statutory Declarations Act 1835

Limited*

20 Copthall Avenue
London EC2

Declared at

"_{:f
eh

the
One thousand-iin

__.day ofem ‘l

12&
dred and ée}/entv nin

L_/—v 3;;
;
lﬁ:’/

o~

before me ‘1/\.--»3- i -
A Commissioner for Oaths { o

Presentor’'s name, address anq//'{
reference (if any)
Herbert Smith & Co.,
62 London Wall,
London EC2R TJP.

for official use
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THE COMPANIES ACTS 1948 to 1970

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of 1@303;{;5‘/5

WATLING TEN LIMITED

1. The name of the Company is WAT LING TEN LIMITED. -~
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

{i) To establish companies and associations for the prosecution
or execiition of undextakings, works, projects, or enterpriges
of any description, whether of a private or public character,
in England or elsewhere, and to acquire, underwrite and
dispose of shares and interests in such companies or
associations, or in any other company or associations, or in
the undertakings thereof,

(. To prosecute and execute directly, or by contributions ox
other assistance, any such or any other works, undertakings,
projects, or enterprises, in which, or for the prosecution
whereof, or on the security whereof or of any profits or
emoluments derivable therefrom, the company shall have
invested money, embarked capital, or engaged its credit.

(iii) To receive monies on deposit, current account, or otherwise,
with or without allowance of intevest, and to receive on
deposit title deeds and other securities.

(iv) To negotiate loans of every descriptica.

(v} To buy, make advances on, or sell all descriptions of freehold,
leasehold, or other properties, and ail descriptions of produce
or merchandise, and stocks, shares, bonds, mortgages,
debentures, or obligations.

(vi) To re-issue any stock or shares or other securities with or
without the guarantee of the company.
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(vii)

(viil)

{ix)

()

(xi)

(i)

(i)
(xiv)

()

(xvl)

To transact business as mevchants, cupitalists, prometors, and
financial and monetary agents oth in Epgland and
elsewhere,

To procure capital for any company in any country, foxmed
for the purpose of carrying into effect any object connected
with land, such as companies formed for the purposes of
agriculture, land credit, and various dealings in real estate,
and to issue the capital of such companies, and to subscribe
for, purchase, dispose of, and otherwise deal in the shazes,
bonds, and securities of such companies, or any other
gecurities on real estate.

To act as managers or to direct the management of state
domains, of the property and estates of communes,
corporations, foundations, or privale persons, either in

the capacity of stewexds oy receivers, or in that of lessees
or tenants, with power of advancing at a discount all or any of
the accruing rents, xoyalties, or incomings,

To transact on commission the general busiress of a land

To make advances upon, hold in trust, issue on commiasion,
sell, or dispose of, any of the gecurities before enumerated,
or to act as agent for any of the above or the like purposes.

To take over or enter into contracts, British ox foreign, and
to execute the same, or to let the same to sub-contractors,

,also to become surety for the due execution by any contractors

of the works, whether British or foreign, contracted for by
them; and to indemnify any person or persons who may be

.nominated by the ¢.mpany {o undertake any such suretyships.

To purchase, advance money upon, and otherwise deal with-
reversioniry, contipgent, and other inferests in redl and
personel property. '

To ¢arry on any ofhiey ;}ausiness which may geem to the .
Company capehle of belng condueted directly or indirectly
for the benefit of the Company,

To make expexrimentis in connection with any business or
proposed bueineas of the Company, and to apply for.or
otherwise acquire in any part of the world any patents,

patent rights, brevets d'invenfion, licences, protections

and concessions which may appear likely to be advantageous
or useful to the Compuny, and to use and manufacture under
or grant licences or privileges in respect of the same, and
to expend money ih experimenting upon and testing and in
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acguive.

To acquire by any means the whole or any paxt of the assets,
and to undexrtake the whole or any part of the labilities, of

2.



(xvit)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiif)

any person carrying on or proposing to carry on any business
which the Company 15 avtherisad to carry on or which ¢on be
carried on in connaction therewith, or to acquire an intevest
in, amalgamate or enter initc any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance, with any such person and to give or
accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, whether fully or
partly paid up, debentures, or other securities or rights that
may be agreed upon.

To acquire and hold shares or other interests in or securities
of any other company and otherwise invest and deal with the
moneys of the Company.

To lend money or give credit to such persons on such terms
as may seem expeadient.

To borrow money and £o secure by mortgage, charge or

lien upon the whole or any pari of the Company's property or
assets (whether present or future), including its uncalled
capital, the discharge by the Company or any other person
of any obligation or liability.

To guarantee the performance of any obligation by any person
whatsoever.

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

To apply for, promocte and obtain any Act of Parliament,
charters, privileges, concessions, licences ox aufhorisations
of any government, state or municipality, Provisional Ordex
or Licence of the Department of Trade oxr other authority

for enabling the Company to carry any of ifs objects into effect
or for extending any of the Company's powers or for effecting
any modification of the Company's constitution, or for any
other purpose which '‘may seem expedient, and to oppose any
actions, steps, procesedings or applications which may seem
calculated directly or indirectly to prejudice the interests of
the Company or of its Members.

To enter into any arrangements with any governments or
authorities (supreme, municipal, lecal or otherwise), or any
corporations, companies, or persouns that may seem
conducive to the Company's cbjects or any of them, and to
obtain from any such government, authority, corporation,
company or person any charters, contracts, decrees,
rights, privileges and concessions which the Company may
think desirahle, and to carry out, exercise and comply wifth
any such charters, contracts, decrees. rights, privileges
and concassions,

3.



(xxiv) To establish and sarwii- i3, £1 procure the establishment and an

maintenanc ¢ of, iy pr o OF superamuation funds (whethey an
contribuiory or ot ke ¢ fox the benefit of, and fo give or €]
procure the giving ui deastlons, gratuibies, pensions, iy
allowsmcas and cny fvwents to any persons who axe or were )
at any time i the capioymend or sexvice oi vhe Company, or in

of any compuny which 35 @ suhsjdiary of the Cempany or is
alliad to or asgoristed wrhthe Company, Gy ay such
subsidiary or of mwy uf ke predecessors of ine Company or
any guch ol congrany as afogssaid, or who may be or have
been Directors or aftirers of the Company, or of any such sh
other company as ofuressid, and the wives, widows, families
and dependants f any swehpersons, and to establish,
subsidize and subseribe §o auy institutions, associations,
societies. clubs or Fmds caleculated to be for the benefit of,
or to advance the Mkeresis and well-being of the Company

or of any ofher sompsny a8 aforesaid, or of any such persons
as aforesaid, andio mdake payments for or towards the
insurance of any such persons as aforesaid, and to

stbseribe or puarsuine monsy for charitable or benevolent
objects, or for any exhibition ox for any public, general or
useful object, and to do a2ny of the mafters aforesaid either
alone or in conjuncéioa with any such other company as
aforesaid.

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

(xxvi) To promote any cithew eanugany for the purpose of acquiring
all or any of the prowstly aud/or underfaking any of the
liabilities of the Company, or of undertaking any business
or operations which may appeayr likely to assist or benefit
the Company, and ¢ plave or guaraniee the placing of,
underwriie, subscribe for, or otherwise acquire 1l or any
part of the shares, debeniurss or other securities of any such
company a8 afovasaid,

(sxvii) To dispose by any menns of the whole or any part of the
assets of the Cowpany.

(xxviii) To distribute among ths Members of the Company in kind
any assets of the Company,

(xxix) To do all or any of the above things in any part of the world,
and either as principel, sgout, trustee, contractor or
otherwise, and ¢3her slong or in conjunction with others,
and either by or {brough agenis, trustees, sub-contragtors
or otherwise.

(xxx)  To do all guch ofhey things w8 may be deemed incidental or
condueive fo the #f~wmient of the above objects or any of
them.

And it ig hereby declarei ikt tiw » s "company' in this clause,
except where used in referenra 1o Uie Loanpany, shall be desmed to include

1.
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shares of £1 each. * '

any partnership or other hudy of persons, whether cerposate or unircorperate,
and whether domiciled in the United Kingdom, or elsewhere, and the ebjects
specified in each of tho paragraphs of this ¢lause shall be regarded as
independent objects, and accordingly shall in nowise be limited or restricted
(except where otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the name of the'Company.

4. The liahkility of the Members is limited,

£

5. The share capital of the Company is £100, ‘divided into one hundred

i
o

7
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WE, the several persons whese hames, addresses and descriptions are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respec-
tively agree to fake the wumber of shares in the capital of the

Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OT SUBSCRIBERS.

Number of Shares
taken by each

_‘ ] Subscriber.
24 }/-S;,Zé’ “res” »

léalwﬁrwqﬂﬂ U,&Z/J o
2% feroweilad Cee

e Nl

ok =

CEQL [,—d/M.ft:,LU QMJ

LM\QJ\ wi QM{

(s,

. WITNESS to the above signatures :-

' DATED this 4 4 aayol ﬁ/M 1979

s



THE COMPANIES ACTS, 1948 to 1074

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOGIATION
' 1430385 -
of
WATLING TEN LIMITED ye
;

1. ‘'The regulations conlained in Part [T ol Tahle A in the First
Schedule to the Companies Act, 1948 as anmended by Part II7 of the
Eighth Schedule to the Companies Act 1967 (hereinafler called "Table
A"y shall apply to this Company save in so far as they are varied or
excluded by or are inconsistent with Lhese regulations,

2. DRegulations 24, 53, ;75, 77, 89 Lo 97 (inclusive) and 106 in
PartTof Table A and Regulation5 in Part Il of Table A shall not apply
to the Company.

3. A resolution in writing signed by all the Members {or the
time being entilled to vote shall be as efleclive for all purposes as
an Ordinary Resolution duly passed at a General Mceting of Lhe
Company duly convened. and held, and may consist ol several
documents in the like form each signed by one or more Members,

4.  Unless and unti} otherwise delermined by the Company in
general meeling the Directors shall not be less than two in number.

5. AMember or Members holding o majority in nominal value
oftheissued Ordinary Shares for the time being in the Company shall
have power rom time lo Lime and al any lime o appoint any person
or persons as o Divector or Direclors, cither ns an addition to the
existing Dircetors or to [ill any vacancy, and to remove {rom office
any Direclor howsoever appointed, Anysuchappointmentor removal
shail be cffected by an instrument in wriling sigoned by Lhe Member
or Members making (he same, or in the case of a Member beinga
company signed by one of ils directors on its heball, and shalltake
effect upon Jodgment ot the registered office of the Company.

6. ‘TheDirectors shali bave power at any Lime, and {from lime
to time, to appoint any person or persouns lo he a Dircelor or
Direclors, cither to [ill a casual vacaney or ns an addilion to Lhe
cxisting Directors.

7. The Company may at any Lime and from {ime Lo lime by
Oidinary Resolulion appoint any person or persouns (o be a Direclor
or Dircctors, cilher to fill a casual vacancy, or as an addilionto Lhe
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existing Directors and, without prejudice to the provisions of the Act, may
atany time remove a Director from office, provided that any such removal
shall be without prejudice to any claim such Director may have for hreach
of any contract of service between him and the Company.

8. Nopersonshallbe disqualified from being or becoming a Director
by reasonof his attaining or having attained the age of 70 or any other age.

9. The proviso to Regulation 79 in PartI of Table A shall not apply
to the Company.

10. Each Dirvector shall have the power from time to time to appoint
with the approval of the Board of Directors (such approval not to be
unreasonably withheld) any person to act a3 alternate Director in his place
at all meetings, in all proceedings in which, and on all occasions when he
ghall not himself act, and on such appointment being made the alternate
Director shall except as to remuneration be subject in all respecté to the
teyms and conditions existing with reference to the other Directors of the
Company. An alternate Director shall be an officer of the Company and
shallalone be responsible for his own acts and defaults and he shall not be
deemed to be an agent of the Director appointing him and the Director so
appointing shall not be responsible for the acts and defaults of an alternate
Director soappointed. An alternate Director shall ipso facto vacate office
if and when the Director so nominating him vacates office as a Director or
removes the nominee from office. Every such nomination and removal
under this clause shall be effected in writing under the hand of the Director
moking the same and shall take effect on delivery to the registered office
of the Company. The remuneration of an alternate Director shall be
payable out of the remuneration payable to the Director appointing him, and
shall consist of such part (if any) of the 1.st-mentioned remuneration as
shall be agreed between the alternate Director and the Director appointing
him.

11. A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak at any
General Meeting of the Company, and at any separate meeting of the
holders of any class of shares in the Company.

12. The words "and every Director presentat any meeting of Directors
or committee of Directors shall sign his name in a hook to be kept for that
purpose’ at the end of Regulation 86 in Paxt I of Table A shail not apply to
the Company.

13. A Director (including an alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contract or
arrangement inwhich he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted, and he shall be counted in
the quorum when any such contract or arrangement is under consideration,
and paragraphs (2) and (4) of Regulation 84 in Part I of Table A shall not
apply to the Company.

14. A resolution in writing signed by all the Directors (other than a
Director for the time being absent from the United Kingdom and not
represented by an alternate Director) shall be as effective for all purposes
as a resolution passed at a meeting of the Directors duly convened and
held, and may consist of several documents in the like form, each signed
by one or more of the Directors, but so that the expression "Directoxr" in
this Article shall not include an alternate Director unless he has heen
appointed by a Director who is Tor the time beil}g absent from the United



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this /&2 day of W 19 79

WITNESS to the above signafures : -

We‘%ﬂv‘\
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THE COMBANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant {o sections 21 and 23(2) of the Companies Act 1976

Please do nol
write in this
binding margin

\7

Company number h
Please complete mpany. ; ‘ '
legibly, preferably 3he \i—;

in black type, or

bold biack lettering Narne of Company ‘ /
WAT LING TEN ;.
*delete if i .
inappropriate Limited*

The intended situation of the registered office of the company
on incorparation is as stated below

62 LONDON WALL, LONDON EC2R 7J£.

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

HERBERT SMITH & CO.,
62 LONDON WALY,, ILONDON EC2R 7JP.

.
]
Bemrorrrrorsmon

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's tai
j ) For official use
reference (if .anw' 8/c84 General section Postroom
Herbert Smith & Co.,
62 London Wall,
London BEC2R 7JP.
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& : e
i
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The name(s) and particulars of the person whe is, or the persans who are,
to be the first director or directors of the company are as follows:

i Name (note2)

LEON NEAL Business occupation
ACCOUNTANT

Former name(s) (note 3) Nationality

Address (note 4) 34 HILL CREST, BRITISH

TUNBRIDGE WELLS, KENT,

{note &}

Date of birth (where applicable}

Particulars of other directorships (note §)

QUEST MUSIC CO, LIMITED

CENTURY 21 PUBLISHING LIMITED

i

| hereby consent to act as director of the company named on page 1

e o e Date 4/4&//’7"7"/

Signature

Name {note2) MARGARET ROSE MOUNTFORD Business occupation

SOTICITOR
Former name(s) (note 3) Nationalu?
Address (noled)  PIAT 7, BRITISH

89 LANCASTER ROAD, LONDON Wil 1QQ.

{note 6)

Date of birth (where applicable)

Particutars of other directorships (note5).

NONE 7

o
&

I hereby consent to act as director of the company named on page 1

Signature M@«ugﬁ@ QO-Q \\LO.L,\,‘;&,,—.,-' Date 4/4//97‘7
U

=

Narme (note 2) Business occupation

Former name(s) (noted)
Address (note 4}

Nationality

{note 6)

Date of birth (where applicable)

Particulars of other directorships (note 5}

| hereby consent to act as director of the company named on page 1

Signature Date

page 2
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on page 4 before
completing this
part of the form,



Please do not
write inthis
binding margin

N
Imposiant
The particulars
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insection
21(2)(b) of the
Companises Act
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200(3) of the
Companies Act
1948, Please
read the notes
on page 4 before

completing this
part of the form.

*asfhquiredby
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Act 1876

t delete as
appropriate

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

Name (otes247)  QFFICE ORGANIZATION & SERVICES TIMITED

= S JR— -

Former name(s){note 3)

Address {notes4 &7) 89 TONDON WALL, LONDON EC2R 7JP.

b

| hereby consent to act as secretary of the company named on page 1
e A i ’i@ff’w(/‘

Signatute /4“"' OFFICE ORGANIZATION & SERVICES LIMITED Date

4 Juf 1579

Namelnoles 2&7)

Former nare(s)(note 3}

Address(notes 4 &7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorﬂandum*

w5

Signature ,Zédﬂ__ W [Subscriber] [Agent}} Date

)b J1975

(1

e [/ 1975

Signature _ j‘?g-‘p MLJ [Subscriber] [Agentjt Date
\

\

page 3



CERTIFICATE OF INCORPORATION

No. 1430865

| hereby certify that

VATLING TEN LIMITEDR

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 1oTH JUNE 1979

E. A WILSCN

Assisiant Registrar of Companies

L0 P
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~ T /COMPANTES ACTS 1948 to 1976 ‘

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTIONS
Ve
of
WATLING TEN LIMITED ///
At an Extraordinary General Meeting of the Company duly {//

convened and held at 35 Cannon Street, London EC4 on 3rd

October 1979 the following resolutions were passed as

Ve
Special Resolutions:
SPECTAL RESOLUTIONS <«
THAT:
The name of the Company be changed forthwith to KEMANOBEL o ;

(U.,K.) LIMITED and that the Memorandum of Associatlion be
altered accordingly, subject to the approval of the
Department of Trade,

and

The capital of the Company be increased to £1,000,000 by

the creation of 999,900 new Ordinary Shares of £1 each.

/

Lo, Mok
Director N ...;}/f/
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1#308%

I hereby certily that

WATLING TEN LIMITED

having by special resolutivn and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

KEVANOREL (U.X. ) LIMITED

Given under my hand at Cardiff the 29TH OCTORIR 1979

j/

E. A, WILSON

Assistant Registrar of Companios

GCam
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Insert namea

of Company;
delete “Limited*
if not applicable

1 State whether
rdinary or
Extraordinary
or Spacjal,
Resolution,

If any of the new
shares are
Preference Shares
state whether they
areredeemable or
not. If this space is
insufficient the
conditions should
be set ocut
separately by way
of annexure,

‘g@/li

p Form Ne, 19
No, of Company. 1430865{ [P

----------------------- Feensanacy

THE COMPANIES ACTS 1948 to 1975 |

Notice of Increase in'Nominal Capital

To THE REGISTRAR OF COMPANIES
Watling Ten
Limited, hereby gives you notiq{g;ﬁursdant t0 Section 63 of the Companies Act 1948,

that by aj Extft‘aordin,’.ja.:c:y Resolution of the Company dated the
third day ef “October 1979 the nominal capital of the

The additional capital is divided as fofioyg.__

Numbér of Shares - Class of Share : Nominal amount f

of each share

Vs ) !

-7 999,900 ' Ordinary £1 !
- o o ' f’

k

s IR N i
- £ by . 1
TR -

- \Xﬁ_m\,ku -~
AY

The conditions (e.g voting ng%}ats, dividend rights winding-up rights, stc.) ;
subject to which the new shareg have been, or are to be, issued are ag follows:— /
The conditions set out in the Articles of Association of
the Company a.pplicable to ordinary shares |

Signature

State whether Director) irector
Or Secretary ------------------------------------------------------------------
\
o~
Dated the..... 3 ............. dayof....Qgtober 1972 .
Presented by Presenior’s Reference.. 46

------------------------------------------------------------------------------------
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Bggortation

QOF

KEMANOBEL (U:g.) LIMITED

Herbert Smith & Co.,
Watling House,

35/37 Cannon Street,
LONDON EC4M 58D

&
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

WATLING TEN LIMITED

Passed the 3xrd day of October 1979

At an Extraordinary General Meeting of the members of the
above-named Company, duly convened and held at 35/37 Cannon

Street, London EC4 on the 3rd day of October 1979, the

following resolutions were duly passed as Special Resolution::

= f/ﬁ g

SPECIAL: RESQLUTIONS

1. THAT the name of the Company be changed forthwith
to KemaNobel (U.K.) Limited and that the Memorandum
of Associatioh be altered accordingly, subject to
the approval of the Department of Trade.

2. THAT the capital of the Company be increased to
£1,000,000 by the creation of 999,900 new Ordinary

shares of £1 each.

LEON NEAL - Chairman

Py St
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CERTIFICATE OF INCORPORATION :
OMN CHANGE O NAME

Nno, lll-30865

I hereby certify tha

WATLING TEN LIMITED

having by special resalution and with the approval of the Secpetary ol State changed

its pme, is now ineorporated under the nome of

KEMANCEEL (U.KX.) LIMITED

Given under my band ar Cardifl the  29TH OCTOBER 1979

E A \WILSON

Lowanterrt Regmintpge ol b ey
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CERTIFICATE OF INCORPORATION

No. 1h-30865

P hereby certify that

WATLING TEN LIMLTED .

is this day incorporated under the Companics Acts 1948 to 1976 and that the
Company is Limited.

. e " " ot :';.":‘r"! .
Given under my Famd dt E5ndi 1 e

1900 JUNE 1979

I ./,1"‘7,_/’, _.!,'\ {"?)”
.-".'.f',',- "’f - . '/

g -
. ""
- E A WiL30H

Avsestant Regstrar of Compantes
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

KEMANOBEL (U.X.), LIMITED

1. The name of the Company is WAT LING TEN ILIMITED., =*

2.

3.

The- registered office of the Compaﬁy will be situate in England.

The objects for which the Company is established are:-

(1)

(iii)

(iv)
4

(vi)

*

To establish companies and associations for the prosecution
or execttion of undertakings, works, projects, or enterprises
of any description, whether of a private or public character,
. in England or elsewhere, and to acquire, underwrite and
dispose of shares and interests in such companies or

" agsociations, or in any other company OT associations,. or in’
the undexrtakings thereof.

To prosecute and execute directly, or by contributions.or
other assistance, any such or any other works, undertakings,

" projects, or enterprises, in which, or for the prosecution

whereof, or on the security whereof or of any profits or
emoluments derivable therefrom, the company shall have .
jinvesizd money, embarked capital, or engaged its credit.

To receive monies on deposit, current account, or otherwise,
with or without allowance of intere st, and to receive on
deposit title deeds and other securities.

To negotiate loans of every description.

To buy, make advanc.es'on, or sell all descriptions of freehold, .
leasehold, or other properties, and all descriptions of produce
or merchandise, and stocks, shares, bonds, mortgages,

" debentures, or obligations.

To re-igsue any stock or shares or other securities with or
without the guarantee of the company. )

a Special Resolution passed at a duly convened Extraordinary
General Meeting of the Campany, on 3rd October 1979 and with the

consent of the Secretary of State for Trade and Industry, the name

of the Coampany has been ¢hanged to KEMANOREL (U.K.) LIMITED.

S
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(vii)

(viii)

(ix)

e

()

(xii

_(;dii)

{xiv)

C @)

(xvi)

To transact business as merchunts, capitalists, FrOmOoteTs, and
financial and monetary agents both in England and
elsewhere.

o procure capital for any company {n any country, formed
for the purpose of carrying into effect any object connected
with land, such as companies formed for the PUIrposes of
agriculture, land credit, and various dealings in real est?.te,
and to issue the capital of such companies, and to subscribe
for, purchase, dispose of, and otherwise deal in the shares,
bonds, and securities of such companies, oT any other
securities on real estate.

To act as managers or to direct:.the management of state
domains, of the property and estates of communes,
corporations, foundations, oxr private persons, either in
the.capacity of stewards or recelvers, or in that of lessees
or tenants, with power of advancing at a discount all or any of

‘the aceruing rents, royaities, or incomings.

. To transact on commission ﬂ':té', general business of a land

agent.

To make advances upon, hold in trust, issue on commission,
sell, or dispose 6f, any of the securities before enumerated,
or to act as agent for any of the above or the like purposes.

To take over or enter into contracts, British or foreign, and
to execute the same, OT to let the same to sub-contractors,

“also to become surety for the due execution by any contractors

of the works, whether British or foreign, contracted for by
them; and to indemnify any person or persons who may be

*.pominated by the company-to undertake any such suretyships.

To purchase, advance money upon, and otherwise deal with -
reversionary, rontipgent, and other interests in real and
persoral property. ) :

To carry on any other ‘business which may seem fo the
Company capeable. of bielng .conducted directly or indirectly
for the benefit of the Company.

- To make experiments in connection with any business o
- proposed business-of the-Company, and to apply for or
_otherwise acquire in any part of the world any patents,

patent rights, brevets dinvention, licences, protections
and concessions which may appear likely to be advantageous
or useful to-the Company, and to use and manufactare under
or grant licences or privileges In respect of the same, and
to expend money in experimenting wpon and testing and in
improving or seeking to improve any patents, inventions or

" rights which the Company may acquire or propose to acquire.

To acguire by any means the whole or any part of the assets,
and to undertake the whole or any part of the ligbilities, of

[}
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(xvii)

(:}:viii)

(ix)

(xx)

(xxl)

(sl

{xxiii)

any person carrying oun or proposing to carry on any business
which the Company is authorised to carry on or which can be
carried on in connection therewith, or fo acquire an interest
in, amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance, with any such person and to give or
accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, whether fully or
partly paid up, debentures, or other securities or rights that
may be agreed upon.

To acquire and hold shares or other interesis in or securities

of any other company znd otherwise invest and deal with the
moneys of the Company.

To lend money or give credit to such persons on such terms
as may seem expedient,

To borrow money and to secure by morigage, charge or

lien upon the whole or any part of the Company's property or
assets (whether present or fufure), including its uncalled
capital, the discharge by the Company or any other person
of any obligation or liability.

To guarantee the performance of any obligation by any person
whatsoever.

To draw, make, accept, endorse, diécount, execute and issue
promissory notes, bille of exchange, bills of lading, warrauts,
debentures and other negotizble or transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations
of any government, state or municipaliy, Provisional Orxder
or Licence of the Department of Trade or cther authority

for enabling the Compauy to carry any of its objects into effect
or for extending any of the Company's powers or for effecting
any modification of the Company's constitution, or for any
other purpose which ‘may seem expedient, and to oppose any
actions, steps, proceedings or applications which may seem
caleulated direcily or indirecily fo prejudice the interests of
the Company or of its Llembers.

To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise), or any
corporatlions, companies, Or persons that may seem
conducive to the Company's objects or any of them, and to
obtain from any such government, authority, coxporstiow,
company or person any chariers, contracts, decrees,
rights, privileges and concessions which the Company may
think desirable, and to carry out, exevcise and comply with
any such charters, contracts, decrees, rights, privileges
and concessions,
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(xxiv)

{xxv)

(esvt)

To establish and maintain, Or procure the establishment and
maintenance of, anypension or superannuati_on funds (wkether
contributery or otherwlss) for the bensfis of, andto give or
procurs the giving of donations, gratuities, psnsicns,
allowances and emocluments o any persons who ars or were
at any time in the amployment or service cf the Company, or
of any company which is a subsidiaxy of $he Company or is
allied o or associated wih the Company, 0f any such
subsidiary or of any of the predecessors of the Company or
any such cther company as aforssaid, or who may be or have
been Directors or officers of the Company, o of any such
cther company as afcresaid, and tha wives, widows, families
and dependanis cf any such parsous, and to esiablish,
subsidise and subscribe to any institubions, associations,
societies, olubs or funds calculated to bs for the benefit of,
or to advance the inierests and well-being of the Company

or of any cther company as aforesaid, or of any such persons
as aforesaid; and to make payments for or towards the
msurance of sny such persons as aforassaid, and to

subscribe or guaraniee mcnay for charitable or benavolent

‘objects, or for any exhibition or for any public, general or

useful object, and to do any of the matiers aioresaid either
alone or in conjunciion with any such other company as
aforesaid.

To procure the Company tc be ragistsred or recognised in
any part of the world.

To promote any other company for the purpose of acquiring
all or any of the properiy and/cr undertaking any -of the
liabilities of the Company, or of undertaking any business

or operat ions which may appear likely to assist or benefif
the Company, and fo pigee cr guarsntee the placing of,
undexrwrite, subseribe for, or oiherxwise acquire zll or any
part of the shares, debeuniuras or ¢ther securitiss of any such
company as aforesaid, )

To dispose by any means of the whols or zny par: of the
assets of the Company.

To distribufe among tha Membars of the Company in kind
any assets of the Company.

To do all or any of the above things in any part of the world,
and either as prinecipal, agent, trustee, contractor or
ofhexrwise, and either alone or in conjunction with others,
and either by or through agents, irustess, sub-contraciors
or otherwise.

To do all such cther things as may be deemed incidental or
conducive to the aitainment of the sbove chjects or any of
them.

And it is hereby deciared that the word "eompuny" in this clause,
except where used in reference to the Company, shall be deemed to include

ST
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any partnership or other body of persons, whether cocrporate or unincorporate,
and whether domiciled in the United Kingdom, or elsewhere, and the cbjects

" \specified in each of the paragraphs of this clause shall be regarded as

independent objects, and accordingly shall in nowise be limited or restricted

(except where otherwise expressed in such paragraphs) by reference to or

inference from the terms of any other paragraph or the name of the Company.
4, The liability of the Members is limited.

"5.- The share capital of the Company is £100, divided info one hundred

~ shares of £1 each. *,

N
L

% By a Special Resolution, passed at a duly convened Extraordinary
General Meeting of the Company on 3rd October 1979 the authorised
share capital of the Coampany was increased to £1,000,000 by the
creation of 996,900 new Ordinary Shares of €1 each. .
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into 2 Company n
pursuance of this Memorandum of Association and we res?ec-
tively agree to take the number of shares in the capital of the

Company set opposite our respective names.

A
W

J—

NAMES, ADDRESSES AND DESCRIPTIONS
OT SUBSCRIBERS.

o eI R ARSI T T

Nurrber of Shares
taken hy each
Subscriber.

Leon Neal

34 Hill Crest

Tunbridge Wells : .
Kent . Accountant

Margaret Rose Mountford
Flat 7

89 Lancaster Road

London W1 ~ Solicitor

One

One

DATED this . 4th day of April

WITNESS to the above signatures :-

Andrew Griffiths
76c Grand Parade

London N4 Articled

19 79

Clgrk

4
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COMPANY LIMITED BY SHARES

.

ARTICLES OF ASSOCIATION

- of

KEMANOBEL (U.K.) LIMITED

. The regulations conlained in Part [T of ‘Table A in the Yirsl
Schedule to the Companies Act, 1048 as amended by Part UL of the
Ei'gthSc!icdulcl‘olhc Companies Acl 1967 (heveinafler ealied "Tabic
Ay shatl apply th (his Company save in so far as they are varied or
excluded by ov arc inconsistent with these repguliations,

2, ‘Regulations 21, 53, 75, 77. 89 to 97 {inclusive) and 106 in
part [of Table A and Regulation 5 in Pavt 1 of Table A shall not apply
to the Company. ‘ ' .

3. A I‘QS'Ollltiol} in writing signed by all the pMembers for the
time being entilted to vole_shall be as cffective for all pPUTPOSCS ‘1S

an Q.rdinary Resolution duly passed at o General Meeting of the

Company duly convened . and held, and’ may consist of several
documents in (he like form ench signed by onc or more Members.

1. Unless and until otherwise determined by the Company.in

general meeting the Directors shall nol be less thin Lwo in number.

5. A Member or Members holding o majorily in nominal value
of the issued Ordinary Shares for the Lime heing in the Company shall
have power from lime Lo time and al any time o appoint any person
or persons as o Dircetor or Nircclors, cither as an addition Lo the
existing Diveetors or to fiill any vacangy, and Lo ¥emose from ollice
-any Director howsoever appointed. m\ysuchnppoin{mcntor removil

shall be reffected by an instrument in writing signed by the Member
: ¥ 3

or Members making the same, arin the cage of o Member bheinga
company signed hy one of ils directors on ils hehalf, and shatllake
effeel upon lodgment al the registered office of the Company.

6. 'The Directors shall have powey at any Lime, and (rom time

to time, to appoinl any person or persons to he a Dircetor or
Direclors, cither to fill a casual vacaney or us an addition Lo the
existing Directors. ‘ '

at any Lime and from Lime to lime by
reons lo e a Direclor
v ns an addilionto the

7. The Company may
Ordinary Resclution appoint any person o1 pc
or Direclors, cither Lo fill a cnsunal vacincy, 0

2
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existing Directors and, without prejudice to the .provtsions of l:ha'l Act, may
atany time remove a Director from office, provided that any SUCfl removal
shall be without prejudice to any claim such Director may have for breach
of any contract of service between him and the Company.

8, Nopersonshallbe disqualified [rom heing or bacoming a Director
by reasonof his attaining or having attained the age of 70 or any sther age,

9, Theproviso to Reg'ulatioz; 79 in Part I of Table A shall not apply
to the Company.

10. Each Director shall have the power from Hme to time to appeoint
with the approval of the Board of Directors (such approval not to be
unreasonably withheld) any person to act as alternate Director in his place
at all meetings, in all proceedings In which, and on all occasions when he
shall not himself act, and on such appointment being made the alternate
Director shall except as to remuneration be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company. An alternate Director shall be an officer of the Company and
shallalone be responsible for his own acls and defaults and he shall not be
deemed to be an agent of the Director appointing him and the Director so
appointing shall not be responsible for the acts and defaults of an alternate
Director swappointed. An alternate Director shatl ipso facto vacate office
if and whn the Director so nominating him vacates office as a Director or
removes the nominee from office, Every such nomination and removal
underthis clause shall be effected in writing under the hand of the Director
making the same and shall take effect on delivery to the registered office
of the Company. The remuneration of an alternate Director shall be
payable out of the remuneration payable to the Director appointing him, and
shall consist of such part (if any) of the l.st-mentioned remuneration as

shall be agreed hetween the alternale Director and the Director appointing °

him'.

11. A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak at any
General Meeting of the Company, and at any separate meeting of the
holders of any class of shares in the Company. ’

12. The words "and every Director present at any meeting of Directors
or committee of Directors shall sign his name in a bool to be kept for that

purpose" at the end of Regulation 86 in Part I of Table A shall not apply to
the Company. ' .

13. ADirector (including an alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contract or
arrangement inwhich he is inferested or upon any matter arising thereout,
and If he shall so vote his vote shall be counted, and he shall be counted in
the quorum when any such contract or arrangement is under consideration,

and paragraphs (2) and () of Regulation 84 in Part I of Table A shall not
apply to the Company.

14, A resolution in writing signed by all the Directors (other than 2
Director for the time being absent from the United Kingdom and not
represented by an alternate Divector) shall be as effective for all purposes
as a resolution passed at a mecting of the Divectors duly convened and
held, and may consist of several documents in the like form, each signed
by one or morve of the Directors, but so that the expression "Director" in
this Article shall not Include an allernate Director unless he has been

appointed by a Direetor who is for the Li P tod
Kingdom. ime being absent [rom the Unite

NAMD

Teon Neal
34 Hill Cx
Tunbridge
Kent

Margaret R

Flat 7
89 Lancast
London W1
e
DATED
WITNES
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Leon Neal
34 Hill Crest
Tunbridge Wells

Kent ' Accountant

Margaret Rose Mountford

Flat 7
89 Tancaster Road

" London W1l Solicitor

DATED this 4th day of

WITNESS to the above signatures : -

hndrew Griffiths
76¢c Grand Parade
London W4

April

19 79

Articled Clerk
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARLES

SPECIAL RESQLUTION
of

KEMANOBEL (UK} LIMITED

At an Extraordinary General Meeting of the memnbers of the -
above-named Company, duly convened and held ab (7% Decound
1979, the following resolution was duly passed as a

Special Resolution:-

SPECIAL RESOLUTION

THAT  the articles of association in ‘the Fform
< of the draft initialled by the Chairman for
identification be adopted by the Company in

substitution for the éxisting articles of

'ﬂwﬁw ;

SECRETARY

association thereof.

QA’NWSO
¥ a4y
0Ffe
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

KEMANOBEL (U.K.) LIMITED

The regulations contained in Part II of Table A in the
First Schedule to the Companies Act, 1948 as amended by
Part III of the Eighth Schedule to the Companies Act
1967 (hereinafter calleg "Table A") shall apply to this
Company save in so far as they are varied or excluded
by or are inconsistent with these regulations. '

Regulations 24, 53, 75, 77, 89 to 98 (inclusive) 106,
131, 133 and 134 in Part I of Table A and Requlation 5
in Part II of Table A shall not apply to the Company.

(1} The share capital of the Company is £1, 000,000
divided inté 700,000 10 per cent Non-Cumulative
Redeemable Preference Shares of £1 each ang
300,000 Ordinary Shares of £1 each. The
respective rights attaching to the Preference
Shares and Ordinary Shares are as follows:~

(A) As regards income. The profits which the
Company may determine to' distribute in
respect of any financial year shall be
applied, first, in paying to the holders of
the Preference Shares a fixed dividend at the
rate of 10% per cent pber annum on the amounts
paid up on the Preference Shares held by them
respectively, and the balance of the said
profits shall be ‘distributed among the
holders of the Ordinary Shares. according to
fhe amounts paid up on the Ordinary Shares
held by them respectively.
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(B)

HSCD/9989/A

As regards capital. oOn a return of assets on
ligquidation or otherwise the assets of the
Company to be returned shall be applied,
first, in repaying to -the holders of the
Preference Shares the amounts paid up on such
shares and the balance of such assets shall
belong to and be distributed among the
holders of the Ordinary Shares in propoition
to the nominal amounts of the Ordinary Shares

held by them respectively.

(2) The following provisions shall apply to the i
redemption of the Redeemable Preference Shares: -

(1)

(id)

The Company shall, subject to the provisions
of section 58 of the Companies Act 1948, and

subject to the provisions of this Article, be

entitled to redeem the Redeemable Preference

Shares at any time at the option of the
Company. o

Not less. than fourteen and not more than
twenty~eight days' notice in writing (herein
referred to as 'y redemption notice") shall
be given to the holders of the Preference
Shares to be redeemed specifying the date
upon which the same will be redeemed and the
Place at which the certificates for such
shares are to be presented for redemption angd
upon such date each of the holders of the
Preference Shares.to whom such notice is
given shall be bound to deliver to the
Company at such place the certificates for
such of the shares concerned that are held by
him in order that the same may be cancelled.
Upon such delivery the Company shall pay to
such holder the amount due to him in respect
of such redemption as provided in thisg
Article. If any certificate so delivered to
the Company includes any shares not
redeemable on that occasion a fresh
certificate for such shares shall be issued
to the holder delivering such certificate to
the Company.

e e i

S

IRy e

e

e e



aouL/IPEY /A

such redemption shall be refused.

(1v) In the case of g partial redemption the
particular shares to be redeemed on each
occasion ghall (as nearly as may be) be that
proportion of the Preference Shares held by
each of the Preference Shareholders which the
total number of Redeemable Preference Shares
to be redeemed bears to the total number of
the Preference Shares outstanding.

Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these Articles, on a show of hands every member, who
(being an individual) is .present in person or (being a
corporation) is present by a representative or proxy
not himself being a member, shall have one vote, and on
@ poll every member who is present in person or by
Proxy shall have cne vote for-every £1 in nominal

- amount of preference or ordinary capital of which he is
the holder, 4

A resolution in writing signed by all the Members for

the time being entitleqd to vote shall be ag effective

for all purposes as an Ordinary Resolution duly passed
at a General Meeting of the Company duly convened and

held, and may consist of several documents in the like
form each signed by one or more Members.

Unless and until otherwise determined by the Company in

»

general meeting thé Directors shall not be less than
two in number.

A Member or Members holding a majority in nominal value
- of the issued Ordinary $hares for the time being in the
- Company shall have bower from time to time and at.any
time to appoint any person or persons as a Director or
Directors, either as an addition to the existing
Directors or to 'fill any vacancy, and to remove from
office any Director howsocever appointed. Any such
appointment or removal shall be effected by an
instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a
company signed by one of its directors on its behalf,
and shall take effect upon lodgment at the registered
office of the Company. :

The Directors shall have power at any time, and from
time to time, to appoint any person or persons to be a
Director or Directors, either to fill a casual vacancy
Or as an addition to the existing Directors.

T T
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12.

13.

HSCD/9989/A

The Company may at any time and from time to time by
Ordinary Resolutien appoint any person or persons to be
a Director or Directors, either to fill a casual
vacancy or as an addition to the existing Directors
and, without prejudice to the provisions of the Act,

that any such removal shall be without prejudice to any
claim such Director may have for breach of any contract
of service between him and the Company.

No person shall be disqualified from being or becoming
a Director by reason of his attaining of having
attained the age of 70 or any other age, .

The proviso to Regulation 79 in Part 1 of Table A shall
not apply to the Company. . '

except as to remuneration be subject in aiil respects to

the térms and conditions existing with reference to the

other Directors of the Company. An alternate Director

shall be an officer of the Company and shall alone be

responsible for his own acts and defaults and he shall

not be deemed to be ap agent of the Director appointing
i ' inti b

Director so appointed. An alternate Director shall
ipso facto vacate office if and when the Director so
nominating him vacates office as a Director or removes
the nominece fron office. Every such nomination and
removal under this clauge shall be effected in writing
under the hand of the Director making the same and
shall take effect;on delivery to the registered office
of the Company. The remuneration of an alternate
Director shall be payable out of the remuneration
payable to the Director appointing him, and shall
consist of such part (if any)} of the last-mentioned
remuneration as shall be agreed between the alternate
Director and the Director appointing him.

A Director and alternate Director shall not require a
share qualification but neverthelesg shall be entitled
To attend and speak at any General Meeting of the
Company, and at any separate meeting of the holders of
any class of shares in the Company.
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15,

16,

17.

18,

1g.

HSCD/9989 /A

The words “and every Director bresent at any meeting of
Directors or committee of Directors shall sign his name
in a book to be kept for that burpose" at the end of
Regulation 86 in Part 1 of Table A shall not apply to

A Director (including an alternate Director) who hag
duly declared his interest therein may vote as a

and paragraphs (2) and (4) of Regulation 84 in Part I
of Table A shall not apply to the Company.

held, and may consist of several documents in the like
form, each signed by one or more of tha Directors, but
SO that the expression "Director" in this Article shall
not include an alternate Director. ) '

A notice may be given by the Company to any Member'
either pbersonally or by sending it by post to him or to
his registered address, Where ga notice is sent by
post, service of the notice shall be deemed to be
effected by properly addressing, Prepaying and posting
a letter containing the poticg,.and to-havg been -

the title of Iepresentatives of the deceased, or
trustee of the bankrupt, or by any like description, at
the address, if any, supplied for the purpose by the
bersons claiming to be so entitled, or (unti] such an
address has been so supplied) by giving the notice in
any manner in which the same might have been given if
the death or bankruptcy had not occurred.

thice of every General Meeting shall be given in any
manner hereinbefore authorised to:- :

841
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(3) every Member;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of a
Member; and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of
General Meetings,
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To The Directors COPY
KemaNobel (UK) Limited i S=mszome

c/o R & G Cuthbert Ltd
67/68 Hatton Garden

LONDON ECIN 8JY
England

1
El

=
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(. Dezar Sirs,
R & G CUTHBERT LIMITED ("Cuthberts")

We hereby offer to sell, with effect from today, t
our entire beneficial interest in the issued share capital of
Cuthberts consisting of' 21,523,818 deferred shares
each and .26,182 ordinary shares of 10 pence each, r
v . .the whole of the issued share capital of Cuthberts (of which
R 10,000 Pounds shall be attributed to the deferred shares and the

balance to the ordinary shares).

O your company

of 10 pence
constituting

The consideration for the said sale of shares, shall be the sum of
; . 3,700,000 Pounds to be satisfied by the issue and allotment by
At your comany to-cur company of 700,000 10 per cent non-cumilative
N redesmable preference shares of 1 Pound each in the capital of

your company to be issued and allotted at par and credited as

t fully pzid, and the balance of the said consideration (being
3,000,000 Pourris) to remain outstanding as an interest free loan
due by your company to ourselves Dayable on demand.

. We shall tra.risfer or procure the transfer or, as the case may be,
\ renounce or procure the renunciation of any. rencun

letters in respect of the said shares in the ¢
in your favour or as you may otherwise direct.

P

apit

cedble allotment

al of Cuthberts

2/...
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. °_<cMmaNobel &

If you wish to accept the above offer on the terms contained herein
please indicate your acceptance by signing the erdorsement at the
Toot of the enclosed copy of this letter arnd returnming it tO us.
Yours faithfully,

For and on behalf of

KemaNobel ‘AB
| S
! - . -
sfL pbr, =t Lo
. rx -{r"“ J/ 4 ’LL \;-"‘ ) _'_‘_
i\ Lars Josephson ~ NGNS G '
L : Anders Rignell:
Ve )
I ™

We agree to purchase your entire beneficlal interest nE &G
- Cuthbert Limited on the terms set out in your letter of today's
date of which the above is & copy.

.For and on behalf of -
r— - KemaNobel (UK) Limited Y ‘Stoekholm, Decezber 17th, 1979 -

S ]
Gumar” Bernharcbz.

3 e
e TR L
el s
N

[

@]

! . I CERTIFY that this is a true copy of the original
document. ’

t

P N T A T R R IR R A I R X N ]

3 For and on bshalf of KemaNobsl UK Limited
== ‘ P, ROWE ~ Secretary

-3
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Mo. 1430865

THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

KEMANOBEL (U.K.) LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held on 23rd August, 1983 the following resolutions were duly
passed as Special Resolutions:-

2. THAT the share capital of the Company be reorganised and
increased so as to consist of £1,000,100 divided into 1,000,100
Ordinary Shares of £1 each

(a) by converting the 700,000 issued and fully paid 10 per cent.

(b}

Non-Cumulative Redeemable Preference Shares of £1 each into
700,000 Ordinary Shares of £1 each ranking pari passu in all
respects with  the 300,000 existing issued and fully paid
Ordinary Shares of £1 each; and

by creating 100 additiqnal Ordinary Shares of £1 each
ranking for dividend in accordance with the terms of issue
thereof and in all other respects pari passu with the

remaining Ordinary Shares.




3. THAT, upon the recommendation of the Directors, it ias desirable
to capitalise the sum of £100, being part of the amount standing to
the credit of the Revenue Reserves and available for distribution, and
accordingly that such sum be set fres for distribution amongst the
holders of Ordinary Sharss on the register of members immediately
prior to the passing of this resolution on condition.that the sum be
not paid in cash but be applied in paying up in full 100 new Ordinary
Shares of £1 each and that the Directors be and are hereby authorised
unconditionally to allot the new Ordinary Shares (such Shares being
relevant securities as defined in Section 14(10) of the Companies Act
1980) credited as fully paid up to such perscns in the proportion (as
nearly as practicable) of one new Oxdinary Share for every 10,000
Ordinary Shares then held, the authority to allot relevant securities

confirmed by this resolution to expirxe on 31st December, 1983.

4, THAT forthwith upon the allotment of the new Ordinary Shares of

£1 each pursuant to the preceding resolution

(a) the existing Ordinary Shares of £1 each in the capital of
the Company be converted into Deferred Shares of £1 each
having attached thereto the rights and being subject to the
restrictions contained in the Articles of Association as

altered by this resolution; and

(b) the Articles of Association of the Company be altered by the
deletion of Article 3 thereof and tﬁe substitution therefor
of the following new Article 3:-
"3, (A) The share capital of the Company at the date of the
adoption of this Article is £1,000,100 divided into 1,000,000
Deferred Shares of £1 each (hereinafter in this Article called
the "Deferred Shares") and 100 Ordinary Shares of £1 each

(hereinafter in this Article called the "Ordinary Shares").

(B) The respective rights and privileges attached to the
Ordinary Shares and the Deferred Shares are as follows:-



(1) As regards income the profits which the Cempany may
determine to distribute in respect of any financial
year shall be distributed amongst the holders of the

Ordinary Shares in proportion to the amounts paid up on

the Ordinary Shares held by them respectively. The
holders of the Deferred Shares shall not be entitled to

participate in any such profits.

(2) As regards capital on a return of assets on
liquidiation or otherwise the assets of the Ccmpany
gvailable for distribution amongst the Members shall be

appiied

(a) first in repaying the amount paid up on the

Oxdinary Shares;

{b) secondly in paying the sum of £50,000,000 to the
hoiders of the Ordinary Shares in proportion. to
théwnumbertaf such Shares held by them
‘respectively;

Y :

‘ (¢) thirdly in repaying the amount paid up on the

Deferred Shares; and

: {d) fourthly és to any balance in payment to the
) holders of Crdinary Shares in proportion to the

number of such Shares held by them respectively.

(3) As regards voting the Deferred Shares shall not confer
on the holders thereof the right to receive notice of
or to attend or vote either in person or by proxy at

any General Meeting of the Company."

LA

Chairman
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
KEMANCBEL (U.K.) LIMITED

(as amended by a Special Resolution of the Company
passed on 23rd August, 19837

1. The regulations contained in Part II of
Table A in the First Schedule to the Companies Act, 1948
as amended by Part III of the Eighth Schedule to the
Companies Act 1967 (herelnafter called "Table A") shall
apply to this Company save in so far as they are varied

or excluded by or are inconsistent with these
regulations.

2. Regulations 24, 53, 75,\77 89 to 98
(inclusive) 206, 131, 133 and 134 in Part I of Table A

and Regulation 5 in Part Il of Table A shall not apply
to the Company.

3. (A) The ‘share capital of the Company at the
date of the adoption of this Article is £1,000,100
divided into 1,000,000 Deferred Shares of £1 each
(hereinafter in this Article called the "Deferred
Shares") and 100 Ordinary Shares of £1 each (hereinafter
in this Article called the "Ordinary Shares").

(B) The respective rights and privileges
attached to the Ordinary Shares and the Deferred Shares
are as follows:-

(1) As regards income the profits which the Company may
determine to distribute in respect of any financial
year shall be distributed amongst thie holders of
the Ordinary Shares in proportion to the amounts
paid up on the Ordinary Shares held by them
respectively. The holders of the Deferred Shares
shall not be entitled to participate in any such ~
profits.




(2) As regards capital on a return of assets on
liquidation or otherwise the assets of the Company
available for distribution amongst the Members
shall be applied

(a) first in repaying the amount paid up on the
Ordinary Shares;

(b) secondly in paying the sum of E50,000,000 to
the holders of the Ordinary Shares in
proportion to the number of such Shares held
by them respectively;

(¢) thirdly in repaying the amount paid up on the
Deferred Shares:; and

(d) fourthly as to any balance in payment to the
holders of Ordinary Shares in proportion to
the number of such Shares held bv them
respectively.

(3) As regards voting the Deferred Shares shall not
confer on the holders thereof the right to receive
notice of or to attend or vote either in person or
by proxy at any General Meeting of the Company.

4, Subject to any special rights or restrictions
as to voting attached to any shares by or in accordance
with these Articles, on a show of hands every member,
who (being an individual) is present’ in person or (being
a corporation) is presSent by a representative or Proxy
not himself being a member, shall have one vote, and on
a poll every member who is present in person or by prozxy

- shall have one vote for every £1 in nominal amount of

preference or ordinary capital of which he is the
holder. :

5. A resolution in writing signed Py all the
Members for the time being entitled to vgte shall be as
effective for all purposes as an Ordinary Resolution
duly passed at a General Meeting of the Company duly
convened and held, and may consist of several documents
in the like form each signhed by one or more Members. .

6. Unless and until otherwise determined by the
Company in general meeting the Directors shall not be
less than two in number,

7. A Member or Members holding a majority in
nominal value of the issued Ordinary Shares for the time
being in the Company shall have power from time to time
and at any time to appoint any person or persons as a
Director or Directors, either as an addition to the
existing Directors or to fill any vacancy, and to remove
from office any Director howsocever appointed. Any such
appointment or removal shall be effected by an



ins?rument in writing signed by the Member or Members
making the same, or in the case of a Member being a
company signed by one of its directors on its behalf,

and shall take effect upon lodgment at the registered
office of the Company.

8. The Directors shall have power at any time,
and from time to time, to appoint any person or persons
to be a Director or Directors, either to £ill a casual
vacancy or as an addition to the existing Directors.

9. The Company may at any time and from time to
time by Ordinary Resolution appoint any person or
persons to be a Director or Directors, either to fill a
casual vacancy or as an addition to the existing
Directors and, without prejudice to the provisions of
the Act, may at any time remove a Director from office,
provided that any such removal shall be without
prejudice to any claim such Director may have for breach
of any contract of service between him and the Company.

10. No person shall be disqualified from being or
becoming a Director by reason of his attaining or having
attained the age of 70 or any other age.

11. The proviso to Regulation 79 in Part I of
Table A shall not apply to the Company.

12. Each Director shall have the power from time
to time to appoint with the approval c¢f the Board of
Directors (such approval not to be unreasonably
withheld) any person to act as alternate Director in his
place at all meetings, in all proceedings in which, and
on all occasions when he shall not himself act, and on
such appointment being made the alternate Director shall
except as to remuneration be subject in all respects to
the terms and conditions existing with reference to the
othexr Directors of the Company. An alternate Director
shall be an officer of the Company and shall alone be
responsible for his own acts and defaults and he shall
not be deemed to be an agent of the Director appointing
him and the Director so appointing shall not be
responsible for the acts and defaults of an alternate
Director so appointed. An alternate Director shall ipso
facto vacate office if and when the Director so
nominating him vacates office as a Director or removes
the nominee from office. Every such nomination and
removal under this clause shall be effected in writing
tnder the hand of the Director making the same and shall
take effect on delivery to the registered office of the
Company. The remuneration of an alternate Director
shall be payable out of the remuneration payable to the
Director appeinting him, and shall consist of such part
(if any) of the last-mentioned remuneration as shall be
agreed between the alternate Diréctor and the Director
appointing him.



13. A Director and alternate Director shall net
require a share ¢ualification but nevertheless shall be
entitled to attend and speak at any General Meeting of
the Company, and at any separate meeting of the holders
of any class of shares in the Company.

14, The words "and every Director present at any
meeting of Directors or committee of Directors shall
sign his name in a book to be kept for that purpose" at
the end of Regqulation 86 in Part I of Table A shall not
apply to the Company.

15. A Director (including an alternate Director)
who has duly da&clared his interest therein may vote as a
Directer in regard to any contract or arrangement in
which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be
counted, and Lie shall be counted in the quorum when any
such contract or arrangement is under consideration, and
paragraphs (2) and (4) of Regulation 84 in Part I of
Table A shall not apply to the Company.

16. A resolution in writing signed by all the
Directors shall be as effective for all purposes as a
resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents
in the like form, each signed by one or more of the
Directors, but so that the expression "Director" in this
Article shall not include an alternate Director.

17. A notice may be given by the Company to any
Member either personally or by sending it by post to him
or to his registered address. Where a notice is sent by
post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a
letter containing the notice, and to have been effected
in the case of a notice of a meeting at the expiration
of 24 hours after the letter containing the same is
posted, and in any other case at the time at which the
letter would be delivered in the ordinary course of
post.

18. A notice may be given by the Company to the
persons entitled to a share in consequence of the death
or bankruptcy of a Member by sending it through the post
in a prepaid letter addressed to them by name, or by the
title of representdtives of the deceased, or trustee of
the bankrupt, or by any like description, at the
address, if any, supplied for the purpose by the persons
c¢laiming to be so entitled, or (until such an address
has been so supplied) by giving the notice in any manner
in which the same might have been given 1if the death ox
bankruptcy had not occurred.

19. Notice of every General Meeting shall be given
in any manner hereinbefore authorised to:-



Ay_;

(a) every Member;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal personal

representative or a trustee in bankruptcy of a
Member; and

(c) the Auditor for the time being of the Company.

N¢ other person shall be entitled to receive
notices of General Meetings.

‘1

Y
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E 5 THE COMPANIES ACTS 1948 TC 1976

N COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
FKMANOBEL: (U.K,) ‘LIHTTED
‘ /
- At an Extraordinary General Meetipg\of the Company duly convened
and held on 23rd August, 1983 the following resolution was duly passed
- as a Special Resolution:- v \ ‘
) . ‘’HAT the name of the Company be changed to gﬂgﬁﬁ;@g@;ggg;;gﬁﬁ
{Bogariical’ (Holdings) “Limited s / |
- s
7w
. !|!.O.-L.Il e ate -
Chairman
- &“"‘w # * .
- Sy PRIV * 3
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‘e, f i ;"”/ ”



~

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1430865 3 g
| hereby certify that

KEMANOBEL (U.K.) LIMITED

having by special resclution changed its name, is now

incorporated under the name of

HORTICULTURAL AND BOTANICAL
(HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10TH OCTORER 1983

Q. ‘@wax«eswé’eu;%

MISS O. CHAMBERLAIN

an authorised officer

m~ 177
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THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capizal

Pursuant to section 63 of the Companies Act 1948

Please do not write in
. this binding margin & . . .. \
To the Registrar of Companies For official Ys Company number

-8 1430865

¥ MName of Company = T
Ploase complate logibly, e

praforably in biack type, KemaNobel (U,K,)
ar bold block lattering,
* delste if Lirnjted _
Inappropriate

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by

'+ ¥ dalete as lordinaryl-fextragrdinand{special] T resolution of the company dated 23_Angusr_lg83_“
i appropriste the nominal capital of the company has been Increased by the addition thereto of the sum
of £ 100 beyond the registered capital of £ 1,000,000

| Nota A printed copy of the resolution authorising the increase is forwarded herewith.

g This notice and a

| Printed copy of the The additional capital is divided as follows:

f E resolution authorising - ) :

, the increase mustba Number of shares Class or share Nominal amount of each share '
] forwarded to the Registrar v

g of Compenies within 100 Ordinary £1

8!

15 days after the passing
of the rasolution

[ T N

B ——

L

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which
the new shares have been or are to be issued are as follows:

k Shares rank pari passu with existing OXdinary Shares.

‘ Piease tick here if {
: P L/‘/& continued overleaf o
! ;
' Signed Pt O [Director] fSecretary}T Date L4/ 8 /43 |

Presentor’s name, address and "

L

reference (if any): For official use

Slaughter and May, General section Post room
35 Basinghall Street,
London EC2V 5DB,

B —

(NFB/ZRC) : e FEUSTATRN
i ¥ :2:;;&\ o= Qv"\
# & 3
Form F125 {No. 10} IC

@ I 1AUGn 0)
© Fourmat Publishing \? G ])83 \"h
25 Bedford Row o) ~ S
Loneion WC1R 4HE \\g“mﬂw‘}% 5 )

R

=
<

QOctober 1979 -




No. 1&30555,/5(_,_31

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECYAL RESOLUTIONS
of

HORTICULTURAY, AND BOTANICAL (HOLDINGS) LIMITED

-

Passed the J 1”7~ day of December, 1984

2
At an Extraordinary General Mesting of the members of the above-named

Company, duly convened and held at 30 Buckingham Gate, London SW1E 6LH on

the 7 iﬁjﬁ December, 1984, the following resolutions were duly passeé as

Special Resolutions:—

SPECIAL RESOLUTIONS

1. THAT the share capital of the Company be increased so as to consist
of £1,130,100 divided into 130,100 Oxdinary Shares of £1 each and 1,000,000

Deferred Shares of £1 each.

P e, h..,-‘
ZANES REBIgTY
RN 47,
A mC 4&
~ 4 JAN1985

% x
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2. THAT, upon the recommendation of the Directors, it is desirable to
capltalise the sum of £130,000, being part of the amount standing to the
credit of the reserves of the Company and being available for distribution,
and accordingly that such sum be set free for distribution amongst the
holders of Ovdinary Shares on the reglster of members immediately prior to
the passing of this resolution on condition that the sum be not paid in
cash but be applied in paying up in full 130,000 new Ordinary Shares of £1
each and that the Directors be and are hereby authorised unconditionally to
allot the new Ordinary Shares (such Shares belng relevant securitiles as
defined im Section 14{10) of the Companies Act 1980) credited as fully

paid up to such persons in the proportion (as nearly as practicable) of
1,300 new Ordinary Shares for every Ordinary Share then held, the authority

to allot relevant securities conferred by this resolutlion to expire on 3lst

December, 1984.

3. THAT forthwith upon the alotment of the new Ordinary Shares of &l
each pursuant to the preceding resolution{ (ff%
(a) the existing Ordinary Shares of £1 each in the capital of the
Company be converted into Deferred Shares of &1 each having attached
thereto the rights and being subject to the restrictions contained
in the Articles of Association as altered by this resolution; and
{b) the Articles of Association of the Company be altered by the
deletion of Article 3 thereof and the substitution therefor of the
following new Article:—
3. (A) The share capital of the Company at the date of the adoption of
this Article is £1,130,100 divided into 130,000 Ordinary Shares of &1 each
(hereinafter in this Article called the "Ordinary Shares”) and 1,000,100
peferred Shares of £1 each (hereinafter in this Article called the
"peferred Shares”).

G21TOGWO15E8 -2 -



(B)

The respective rights and privileges attached to the Qrdinary

Shares and the Deferred Shares are as follows:—

(L

(2)

(&)

As regards income the profits which the Company may determine
to distribute in respect of any financial year shall be
distributed amongst the holders of the Ordinary Shares in
proportion to the amounts paid up on the Ordinary Shares held
by them respectively. The holders of the Deferred Shares ghall

not be entitled to participate in any such profits.

As regards capital on a return of apsets om liquidation or \frj
otherwise the assets of the Company évailable fof distribution
amongst the Members shall be applied:

(a) first in repaying the amounts paid up on the Ordinary
Shares;

(b) secondly in paying the sum of £$0,000,000 te the holders
of the Ordinary Shares in proportion to the pumber of such
Shares held by them respectively;

(¢) thirdly in repaying the amount paid up on the Deferred

Shares; and

(d) fourthly as to any balance in payment to the holders of
Ordinary Shares in proportion to the number of such Shares held

by them respectively.

As regards voting the Deferred shares ghall not confer on the
holders thereof the right to receive notice of or to attend or
vote either in person or by proxy at any General Meeting of the

Company. "

\ fF SW “ LINKLATERS 2 PAINES

BARRINGTON HGYSE,
Secrctonny, | 5967, GRESHAM STREET,

G21TOGWO15E8 -3 - .. LONDON EC2v 714

© 7 YEL 01606 7080

TG
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No. 1430865 LINKLATERS & PAINES

THE COMPANIES ACTS 1945 to 1983

COMPANY KIMITED BY SHARES

Memorandum

AND
Articles of Association

OF
HORTICULTURAL AND BOTANICAL (HOLDINGS) LIMITED'

LINKLATERS & PAINES, (TOGW

Barrington House, -
g B9.67, Grashzin Streset,
LONDON, EC2V 7.A.
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Special Resolutiops:- . g /

v

TEY COMPANIZS ACTS 1948 to 1963

COMPANY LIMITED BY BHARES

LT e

o
At gt

: SPECIAL. RESOLUTIORS

of -

HORTICULTUEAL AND BOTANICAL (BOLDINGS) LIMITED

Passed the ZI’J' day of December, 1984

i . " .
'

v i
.
'

At an Extraoordinary Geperal ¥eeting of the mewbers of the abow_i-named
!

Company, duly convened and held at ‘30 Bucklaghaw Gate, Londonf SW1E SLE on

. i
the ¢ I"’ December, 1984, the following resolutions were/ duly pacsed &s

" ’ .
4 v

;

SPECIAL RESOLUTIORS ! :

1. TREAT the ghare capital of the Company be 1ncreasr.;d go as to consist
of £1,130,100 divided into 130,100 Ordinary Shares of fﬁl each and 1,000,000

peferred Sharez of £1 each. - ‘ CL

'

G21TOGWOLSER -1-
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24 THAT, uwpop the tecesnendaticn of the Dirsctors, 12 is dapiredle 2o
capitalime the aum of £130,000, baing part of the ampunt stavding to the
credit of the rescrvew of the Company 2nd helug zvailable for diztributisn,
and accordingly that much sus be set free for distribution smonget the
bolders of Ordinary Bhaves on the reglster of members imnediately prior to
the pamaing of this resolution o2 condition that the sum be not paid in
cash but be applied in paying vp fn full 130,000 new Ordinary Bhares of £)
esch and that the Directors be snd are hereby authorised unconditionally to

allot the new Ordinary Shares (such Shares being relevant necuritiec as

. defined iu Section 14(10) of the Companies Act 1980) credited as fully

paid up to such persons in the proportion (ae mearly as.praéticablé) of
1,300 new Ordinary Shares for every Ordinary Share then ﬁelﬁa'tbe authority
to 2llot relevant securities conferred by this resolution to expire on 3lat

December, 1984.

\\\ A,;:: ;-

3. THAT forthwith upon the slotment of the pew Ordinary Shares of £1

each pursusnt to the preceding resolution: ,

(a) the existing Ordinary”Sharea of £1 each in the capital of the
COnpahy be converted into Deferred Shares of £1 each having attached

thereto the rights;hnd being subject to the reétrictions contained

in the Articles of Associatior ac altered by this resolution; ané

- :
8,

{b) the Arti;les of Association of the Company be sltered by the
deletion of Articlé 3 thereof and the éaﬂstikution therefor of thg
following new Article:- ” |

"3. (A) The share capital of the Company at the dat; of the adoption of

this Article 1s £1,130,100 divided into 130,000 Ordinary Shares of £1 each

(bereinafter fn this Article called the “Ordinary Shares”) and 1,000,100

Deferred Shares of £1 each (bereimafter fn this Article called the

"Peferrzd Shares™).

C21TOGWO 15E8 -2
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(3)

_The respective rights snd privileges etteched to the Ordicsyy

gharer and the Deferred Eheres ere as follovsi~

(1)

As tegarde {ncome the prott:nnwhich the Company may detersive
to diptribute ip respect of any financial year ghall be
distridbuted asongst the holders of the Ordimery Ehares o
proportion to the amounts paid up on the Ordinary Shares held

by them respectively. The holders of the Defarred Shares shall

pot be entitled to participate im any such profits.

+

(2) Aa regards capital on a return of zasets on liquidatiom oT

o:herwise the sesets of the Company availsble for diatribution
amongst the Members shall be applied:

(a) f£irst in repaying the amounts peid up on the Ordinary .
Shares;

(b) wecondly in paying the oum of £50,000,000 to the holde;s
of the Ordipary Shares in proportion to the nutber of sqch'
Shares held by them respective)y,

(c) thirdiy in repaying the amount paid up on, the Deferred
Shares: and

(65 fourthiy as to any balance in payment té the holders of
Ordinary Shares im proportioen to the number of such Shares held

by theun respectively.

(3) As regarde voting the Deferred shares shall not counfer on the

G2LTOGWOLSES

holders thereof the right to receive notice of or to attend or

vote either in person or by proxy at anoy General Meeting of the

Company.

| £F Slecs=i
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
KEMANOBEL (U.K.} LIMITED

Passed the 23rd day of August 1983

At an ExtraoiﬁinaryﬂGeneral Mesting bf@tﬁeJmembers of
the above-named Company. duly cqnvened and held at

35 Baginghall Street, London EC2V 5DB on the 23rd
August 1983, the following resolutions were duly
passed as Special Resolutions:—

SPECIAL RE SOLUTIONS

1. PHAT the name of the Company be changed to
"Horticultural and Botanical (Holdings) Limited".
2. 5 THAT the share ‘¢ apltal of the COmpany be
‘reorganlsed and lncreased §o as to <onsist of
¥ £1,000,100 diVided into 1, 000 100 Ordlnary Shares
+of. €1 each :

‘Lﬂ(é) by converfiﬁg the 700, OOO‘issued and fuily
” paid 10 per cent Non~Cumulat1ve Redeemable
Preference Shares of £1 each lnto 7,000,000
Ordinary Shares of £l each ranklng pari passu

and fully paid Ordinary §hares‘of £1 each; and

(b} by creéting 100 additional Ordinary Shares of
£l each ranking for dividend in accordance with
the terms of issue thereof and in all other
respects pari passu with the remaining Ordinary
Shares.

in all respec£5‘with the 300,000 existing issued
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3 THAT, upen the receommendaticn of the Directsrs.

it ig desirable to capitalise the swn of £100, being

part of the amount standing te the credit of the

Revenue Reserves and available for distzibution, angd
accordingly that such sum be set free for distributicn
amongst the holders of Ordinary Shares on the register

of members immediately prior to the passing eof this
resolution on condition that the sum be net paid in

cash but be applied in paying up in £ull 100 rew

Ordinary Shares of £1 each and that the Directors be and
are hereby authorised unconditionally to allot the new
Ordinary Shares (sdch Shares being relevant securities

as défined in Section 14(10) of the Companies Act 1980)
credited as fully paid up to such persons in the proportie.
(as nearly as practicable) of one new Ordinary Share for ;J
every 10,000 Ordinary Shares then held, the authority - ¢
to allot relevant securities confirmed by this resoldtiany;
to expire on 315t‘pe¢ember, 1983.

4, ' THAT forthwith upon the allotment of the new v
Ordinary Shares of £1 each pursuant to the preceding ?
resolution ‘ ‘ ;

- (a) The existing Ordinary. Shares of £1 each in the
capltal of the Company be converted into Deferred
- Shares of £1 each having attached thereto the
rights and bheing subject to the restrictions
contained in the Articles of Association as
altered by this reseolution: 'and

(b) the Articles of Association of the Company be
altered by the deletion of Article 3 thereof and the
substitution therefor of the following hew Article:s

"3, ,(A) The share capltal of the Company at the date

of the adoption of this Article is £1.000,100 divided

into 100 Ordinary Shares of £1 each (hereinafter in this

Article called the "Ordinary Shares") and 1,000,060

Deferred Shares of £1 each hereinafter in this Article

called the "Deferred shares")

(B) The respective rights and privileges attached
to the Ordinary Shares and the Deferred Shares are as
follows:-
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(1) As regards income the profits which

the Company may dstermine to wistribute

in respect of any financial year shall
be distributed amongst the holders of the
Ordinary Shares in proportion to the
amounts paid up on the Ordinary Shares

held by them respectively. The holders

of the Deferred Shares shall not be
entitled to participate in any such profits.

T

s A S

k - (2) As regards capital on a return of assets
: ” ) on 11quldatlon or otherwise the assets of
. the Company avallable for distribution
t1o amongst the Members shall be applied.
(a) first in repayigé the amount paid up
}§ ) ' ‘on the Ordinary Shares;

(b) :a”segondly in paying the sum of £50,000,000
‘ 'k to the nolders of the Ordlnaj~ >hares in
kproportlon to the’ numbnr of\_j}h Shares
"held by them,respect¢vely, |

i L 4 (c) thirdly in repaying the amount paid up on %
I the Deferred Shares; and

v v . (ay fourthly as to any balance in payment to
‘ the holders of Ordlnary Shares in proportion

. to the number of such Shares held by them ?
" respectively.

, 4 ‘ (3) As regards voting the Deferred Shares shall
€1 not confer'on the holders thereof the
‘ . ; rlght to receive notice of or to attend or
- ‘ ' vote either in person or by proxy at any
General Meeting of the Company." .

kel
B
T TS AR SRR SR A S AT e A

P. ROWE
Chairman.
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. CERTIFICATE OF INCORPORATION
" ON CHANGE OF NAME
No. 1430865

| hereby certify that

"KEMANOBEL (U.K.) LIMITED

\"»l’

having by special resolution changed its name, is how

incorporated under the name of

HORTICULTURAL AND BOTANICAL
(HOLDINGS) LIMITED

Given under my hand at the Companies Registration Oﬁiéé,
Cardiff the 10TH OCTOBER 1983

0. €loamdiibomn

MISS 0. CHAMBERLAIN

‘an authorised officer

€172
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CERTIFICATE OF INCORPORATION .

ON CHANGE QFF NAME

N 1’-‘-30%5 '

i hieieby comly tha
: et

WATLING TEN LIMITED

i

L3
R

Waviing I aspeiial eeaolutia andavith e st vl al G Secrerars ol Stk s

b e, isomow e ocp e b e e thie nalier ol

\I\:\I\
;\\ ' . e N =
VKEMANOBEL (U.K. ) LIMITED

¥

Giyen under my [ord st Copdiff e 29TH OCTOBER 1979
\\”/ ‘
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CERTIFICATE OF INCORPORATHON
No, 1430865 »
| hereby cerufy tha ..
WATLING TEN LIMITED
9
is this day incorpotated under the Cdmpunics Acts 1948 1o !'?Iﬁ_‘?ﬁq ma};hc \
: C s s RTINS e o , ‘\J: ‘
Company is Limited. ’ | (e c
Given nider my haned o Caedit] i Loy JUE 1979
U Adsicnrn Registear of (o es
s
7
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THE COMPARIES ACTS 1948 30 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
- OFf -

‘HORTICULTURAL AND BOTANICAL (HOLDINGS) LIMITED

are:-

1. ' The name of the Company is "WATLING TEN

LIMITED",*

22407 The”registered office of the Company will be
situate in England. ' : ‘ ' '

3. 'VThe objedfé for wﬁich‘thefCompany is establishéd

(1) To establish companies and associations for the
prosecution or exegution of undertakings, works,
projects, or enterprises of any description, whether of

-& private or public character, in England or elsewhere,

and to acquire, underwrite and dispose of shares. and
interests in such companies or associations, or in any

other company or associations, or in the undertakings
thereof. :

(ii) To prosecute and execute directly, or by
contributions or other assistance, any such or any
other works, undertakings, projects, or enterprises,
in which, or for the prosecution whereof, or on the
security whereof or of: any profits or emoluments

By a Special. Résolution passed on 3rd October 1979 and
with the consent of the Secretary of State for Trade
and Industry, the name of the Company has been changed

to KEMANOBEL (U.K.) LIMITED. And by a Special -

Resolution passed on 23rd August 1983, the name of the

Company has been changed to HORTICULTURAL AND BOTANICAL
(HOLDINGS} LIMITED.

TOGWL16868/J - 1~
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dexivable therefrom, the cozpany shall have imvested
money, embarked capital, ov engaged its credit.

(111} To receive mgnies on deposit, eurvent account, o
otherwise, with or without allowance of iateresk, and
to recelve on deposit title deeds and ather

sequrities.

(iv) To negotiate loans of evary description. »

(v} To buy, make advancés on, or sell all descriptions
of freehold, -leasehold, or other properties, and all
descriptions of produce or merchandise, and stogks,
shares, bonds, mortgages, debentures, or obiigations.

(vi) To re-issue any stock or shares or other
securities with or without the guarantes of the
company.

(vii} To transact business as merchants, capitalists,
promoters, and financial and monetary agents both in
England and elsewhere.

(viii) To procure capital for-any company in any
country, formed for the purpose of carrying into effect
any object connected with land, such as companies
formed for the purposes of agriculture, land credit,
and various dealings-in real estate, and to issue the
capital of such companies, and to ‘subscribe for,

~purchase, dispose of, and otherwise deal in the shares,

bonds, and securities of such companies, or any other
securities on real estate.

(ix) To act as managers or to direct the.management cf
state domains, of the property and estates of communes,
corporations, foundations, or private persons, either
in the capacity of stewards or receiwvers, or ‘in that of
lessees or tenants, with power of advancing at a |
discount all or any of the accruing rents, royalties,
cr incomings. T ‘

{(x) To transact on commission the general business of
a land agent,

{xi) To make advances upon, hold in trust, issue on
commission, sell, or dispose of, any of the securities
before enumerated, or to act as agent for any of the
above or the like purposes. &

(xii) To take over or enter into contracts, British or
foreign, and to execute the same, or Lo let the same to
sub-contractors, also to become surety for the due
execution by any contractors of the works, whether
British or foreign, contracted. for by them; and to
indemnify any person or persons who may be nominated by
the company to undertake any such suretyships.

TOGW16869/J - 2 -



derivable therefrom, the company shall bave invested
ponay, embarked capital, or engaged iks crediv.

(iii)} To receive monies on deposik, cuzrent agoount, or
otherwise, with or without alliowance of intereskt, and
to receive on deposit title deeds and other

securities.

(iv) To negotiate loans of avery description. »

(v) To buy, make advances on, or sell all descriptigns
of Ereehold, -leasehold, or other properties, and all

descriptions of produce or merchandise, and stocks,
“shares, bonds, mortgages, debentures, or obligations.

(vi) To re-idssue any stock or shares or other
securities with or without the guarantee of the
company.

(vii) To transact business as merchants, capitaiistS:
promoters, and financial and monetary agents both in
England and elsewvhere. :

(viii) To procurevcapital Eor-any company in any
country, formed for the purpose of carrying into effect
any object connected with land, such as companies
'formed for the purposes of agriculture, land credit,
and various dealings-in real estate, and to issue the
capital of such companies, and to subscribe for, ,
purchase, dispose of, and otherwise deal in the shares,
bonds, and securities of such companies, or any other
securities on real estate.

(ix) To act as managers or to direct the management of
state domains, of the property and estates of communes,
corporations, foundations, or private persons, either
in the capacity of stewards or receivers, or in that of
lessees or tenants, with power of advancing at a
discount all or any of the accruing rents, royalties,
or ‘incomings.

{x) To transact on commission the general business of
a land agent. :

{x1) To make advances upon, hold in trust, issue on
commission, sell, or dispcse of, any of the securities
before enumerated, or to act as agent for any of the
above or the like purposes.

(xii) To take over or enter into contracts, British or
foreign, and to execute the same, or to let the same to
sub~contractors, also to become surety for the due
execution by any contractors of the works, whether
British or foreign, contracted For by them; and to
indemnify any person or persons who may be nominated by
the company to undertake any such suretyships.

TOGW16869/J - 5 -
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{xiii) To puxchase, advance zonew upon, and otherwise

deal with reversionary, conkingent, and other interests
in real and persenal propecky,

(x¥iv) to carry on any ocher business which may seem %o
the Company capable of being conducted dirsctly or
indirectly for the benefit of the Company.

(xv) To make experiments in connection with any
business or proposed business of the Company, and to
apply for or otherwise acquire in any part of the world
any patents, patent rights, brevets d'inventioen,
licences, protections and concessions which may appear
likely to be advantageous or useful to the Company, and
to use and manufacture under or grant licences or
privileges-in respect of the same, and to expend money
in experimenting upon and testing and in improving or
steking to improve any patents, inventions or, rights
which the Company may acquire or propose to acquire.

(xvi) Te acquire by any means the whole or any part of
the assets, and to undertake the whole or any part.of
the liabilities, of any person carrying on or proposing
to carry on any business which the Company is
authorised to carry on or which can be carried on in
connection therewith, or to acquire an interest in,
amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting /7~ O
competition, or for mutual assistance, with any such:,
person and to give or accept, by way of consideration-
for any of the acts or things aforesaid or property
acquired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be
agreed upon.

{xvii) To acquire and hold shares or other intersts in
or securities of any other company and otherwise invest
and deal with the moneys of the Company.

(xviii) To lend money or give credit to such person on
such terms as may seem expedienti

(xix) To borrow money and to secure by mortgage, charge
or lien upon the whole or any part of the Company's -
property or assets (whether present or future),
including its uncalled capital, the discharge by the
Company or any other pérson of any obligation or
liability.

(xx) To guarantee the performance of any obligaﬁign by
~any person whatscever. -

(xxi) To draw, make, accept, endorse,_discount,
execute and issue promissory noteg, bills of exchange,
bills of lading, warrants, debentures and other
negoitable or transferable instruments,

TOGW16869/C - 3
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(xx13) To apply for, prezeate and ebkain apy Act oF
Ea:liément, chgkte:s. privileges, Loncessions licences
Qv guthorisations of any government, stake of
municipality, Provisional Order or Licence of the
Department of Trade or other authority for enabling the
Company ta carry any of its objects inte effec; or for
extending any of the Company's powars or for effecting
any modification of the Counpany's constitution, or for
any ather purpose which may seem expedienk,. and to
oppose any actions, steps, procaedings‘ox\applicatlons
which may seem calculated directly or indirectly to
prejudice the inkerests of the Company or of its
Members.

(xxili) To enter into any arrangements witg‘any
governments or authorities (supreme, munic*pal, local
or otherwise), or any corporations, companies, or
persons that may seem conducive to the Company's
objects or any of them, and to obtain from any .such
government, authority, corporation, company or person
any charters, contracts, deczees, rights, privileges
and concessions which the Company may think desirable,
and to carry out, exercise and comply with any such

charters, contracts, decrees, rights, privileges and
concessions.,

(xxiv) To establish and maintain, or procure the
establishment and maintenance of, any pension or
superannuation funds {whether contributory or
Otherwise) for the benfit of, and to give or procure
the giving of donations, gratuities, pensions,
allowances and emcluments to any persons who are or
were at any time in the employment or service of the
Company, or of any company which is a subsidiary of the
Company or is allied to or associated with the Company,
or any such subsidiary or of any of the predecessors of
the Company or any such other company as aforesaid, or
who may be or have been Directors or officers of the
Company, or of any such other company as aforesaid, and
the wives, widows, families and dependants of any sugh
persons, and to establish, suybsidise and subscribe to
any institutipns,‘associations, societies, clubs or
funds calculated to be for the benefit of, or to
advance the interests and well-being of the Company or
of any other company as aforesai r Or of any such
persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid,
guarantee money for charitable or
benevolent objects, or for any exhibition or for any.
public, general or useful object, and to do any. of the
matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

(xxv) To procure the Company to be registered or

recognised in any part of the world.

(2xvi) To promota any other compan

L) Y for the purpose of
acqguiring all or any of the proper onde

ty and/or undertaking

o R LTI TrRTIOL T 6
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any of the liabilitles ¢f the Conpany, or of
undertaking any busiress or cperaticas whigh nuy appear
likely to assist or benefit the Coumpany, and to niace:
Qr guarantee the placing of, underwrige, zehseyibe fox,
or otherwise acquire all or any part of the shares.
debentures or other securities of any such company as
aforesaid. )

(xxvii) To dispose by any means of the whole or any
part of the assets of the Company.

(xxviii) To distribute among the Members of the Cempany
in kind any assets of the Company.

(xxix) To do all or any of the above things in any part
of .the world, and either as prineipal, agent, trustee,
contractor or otherwise, and either 2lone or in
gonjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

D .
{xxx) To do all such other things as may be deenad
incidental or conducive to the attainment of the abowve
objects or any of them.

And it is hereby declared that the word “"company" in
this clause, except where used in reference tocthe Company,
shall be deemed to include any portnership or other body, of
persons, whether corporate or unincorporate, and whether.
domiciled in the United Kingdom, or elsewhere, arnd the
objects specified in each of the paragraphs, of this clause
shall be regarded as independent cbjects, and accordingly. '+
shal; in nowise be limited or restricted (except where -
otherwise expressed in such paragqraphs) by reference to or
inference from the terms of any other paragraph or the name
of the Company. : ' : ‘

4. Thekliabilitf of the lembers is limited.

. } .5\ : .

. 5. The share capitél of the Company is £100, divided
into one hundred shares of £1 each.* :

* By a Special Resolution, passed on 3rd October*1979 the
authorised share capital of the Company wag increased
to £1,000,000 by the creation of 999,900 new Ordinary
Shares of £1 each. :

By a Special Resolution passed on 23rd August 1983 the
authorised share capital of the company was increased
so as to consist of £1,000,100 divided into 1,000,000
,Deferred Shares of £1 each and 100 Ordinary Shares of
£l each.

By a Special Resolution passed on 2lst December 1984
the authorised share capital of the Company was
inereased so as to consist of £1,130,100 divided into
130,100 Ordinary Shares of £1 each and 1,000,000
Deferred Shares of £1 each.

TOGW16869/C - 5 =
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4 WE, the several persons whose napes, addIesses @gd
ﬁJw descriptions are subscribed, areh@esgrougagguzﬁggg formed
3 I into a Company in pursuance of this Memoigqr Q
- Association and we respectively agree to take kthe number ©f
y shares in the capital of the Company set cpposite our
ﬁ; respective names. ,
’f‘}‘h ” ..
- NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
e - OF SUBSCRIBERS take by each
il : Subscriber.
il
]
; P
Leon Neal ~ \One
34 Hill Crest : §
Tunbridge Wells' i
Kent " ‘\
Accountant \
‘\ A
Margaret Rose Mountford . . ‘ One
Flat 7 L S B o
83 Lancaster Road o B .
London W1 , . ) ; :
k Q\?‘ : - ) I/ .
Solicitor’ . oo . ‘
DATED this 4th day of April 1979. . %

WITNESS to the above signatures:-

[T

Andrew Griffiths
76¢c Grand Parade
L.ondon N4.

Articled Clerk

<

TOGW16869/J - g -
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THE COMPANIES ACTS, 1948 10 1983

COMPANY LEHLIMITED BY SHARBES

ARTICLES OF ASSOCIATION

HORTICULTURAL AND BOTANICAL (HOLDINGS) LIMITED

(Adopted pursuant to a Special Resolution of the Company
passed on 1l7th December, 1979)

L

l. The regulations contained in Part II of Table A& in
the Pirst Schedule to the Companies Act, 1948 as amended by
Part III of the Eighth Schedule to 'the Companies Act 1967
(hereinafter called "Table A") shall apply to this Company
save in so far as they are varied or excluded by or are
incensistent with these regulations. ‘

\ . ‘\-Wr{ L ,

2 Regulations 24, 53, 75, 77, 89 to 98 (inclusive)
106, 131, 133 and X34 in Part I of Table A and regulation 5
in Part II of Table A shall not apply to the Company.

*3. (A} The share capital of the Company at the date
of the adoption of this Article is £1,130,100 divided into
130,000 Ordinary Shares of £1 each (hereinafter in this
Article called the "Ordinary Shares") and 1,000,100 Deferred
Shares of £1 each (hereinafter in this Article called the:
"Deferred Shares"). -

{(B) The réspective rights and privileges attached
to the Ordinary Shares and the Deferred Shares are as
follows: -

(L) As regards income the profits which the Company
may determine to distribute in respect of any financial
year shall be distributed amongst the holders of the
ordinary Shares in proportion to the amounts paid up on
the Ordinary Shares held by them respectively. The
holders of the Deferred Shares shall not be entitled to

participate in ‘any such profits.

* Altered pursuant to a Special Resolution passed on 2lst
December ., 1984.

TOGW16869/C - 7



(2) As regards capital on 2 retuin of asseis en
liquidation or gtherwise the assels of the Conpany
availagle for distribukion agcngst the Mepbers shall e
t applied:~

(a) £irst in repaying the amounts paid up on %he
Qrdinary Shares;

(b} secondly in paying the sum of £50,000,000 ig
the holders of the Ordinary Shares in proportion
) to the number of such Shares held by them -

e . . respectively;

(¢) thirdly in repaying the amount paid up on the
Deferred Shares; and

(d% fourthly as to any balance in payment to the
holders of Ordinary Shares in proportion to the
nunber of such Shares held by them respectively,

e L e~ e & 8-
B A R g, =T -
K '.L\ R A

e X e
)

A *’W%’ : -

(3) As regards voting the Deferred Shares shall not
confer on the holders thereof the right to receive
notice of or to attend or vote either in person or by
proxy-at any General Meeting of the Company.

4.:. Subject to any special rights or restrictions as
to voting attached tc any shares by or in accordance with
these Articles, on a show of hands every Member, who (being
an individual) is ‘present in person or (being a corporation) .
is present by a representative or proxy not himself being a
Member, shall have one vote, and on a poll every Member who
is present in person or by proxy shall have one vote for

=

R every £1 in nominal amount of preference or ordinary capital
.ﬁ“ of which he is the holder.

@g 5. A resolution in writing signed by all the Members
e for the time being entitled to vote 'shall be as effective
%ﬁ : for all purposes as an Ordinary Resplution duly passed at a

General Meeting of the Company duly convened and held, and
may consist of several documents in the like form each
signed by one or more Members.
- ” 3

6. Unless and until otherwise deter@ined by the
Company in gener’,l meeting the Directors shall not be less '
than two in number. N

7. © A Member or Members holding a majority in nominal
value of the issued Ordinary Shares for the time being in
the Company shall have power from time to.time and at any
time to appoint any person or persons as a Director or
Directors, either as an addition to the existing Directors
or to fill any vacancy, and to remove from office any
Director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in «riting signed
by the Member or Members making the same, or in the case of
a Member being a company signed by one of its directors on
L its behalf, and shall take effect upon lodgment at the
A registered office of the Company.

TOGW16869/P - 8
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8., The Directors shall bave powerp at any time, apd
from Eime Lo bines k0 appoint any pErsch OF BeIscns &g ﬁg a
piregtor or Divectors, eikther £o £ill 3 casual vacancy €r as
an addition te the existing Dirsctozrs.

9. The Company may at any tire and from tire &5 time
by Qrdinary Resolution appoinhk any person OF persons to bhe a
Director Qr Directors, elther to f£ill a casual vagancy OF &s
an addition to the existing Directors and, without prejudics
to the provisions of the Act, may at any kime remove a
pirector from office, provided that any such removal shall
pe without prejudice to any claim such Director may have [eor
preach of any contract of service between him and the

~ Company.

“ 10. No person shall be disqualified from being or
becoming a Director by reason of his attaining or having
attained the age of 70 or any other age.

11. The proviso to regulation 79 in Part I of Table A
shall not apply to the Company.

12. BEach Director shall have the power from time to
time to appoint with the approval of the Board of Directors
(such approval not te be unreasonably withheld) any person
to act as alternate Director in his place at all meetings,
in all proceedings in which, and on all occasions when he
shall not himself act, and on such appointment being ma
the alternate Director shall except as to remuneration o0
subject in all respects to the terms and conditions exlatiig
with reference to the other Directors of the Company. An
alternate Director shall be an officer of the Company and
shall alone be responsible for his own acts and defaults and
he shall not be deemed to be an agent of the Director
appointing him and the Director so appointing shall not be

,responsible for the acts and defaults of an altarnatg

“Director so appointed. An alternate Director shall ipso®
facto vacate office.if and when the birector SO nominating
him vacates office as a Director or removes the nominee from
office. Every such nomination and removal under this clause
shall be effected in writing under the hand of the Director
making the same and shall take effect on delivery to the
registered office of the Company. The remuneration of an
alternate Director shall be payable out of the remuneration
payable to the Director appointing him, and shall gonSLSt of
such part (if any) of the last-mentione@ remuneration as
shall be agreed between the alternate Director and the
Director appointing him.

13. A Director and alternate Director shall not
require a share qualification but nevertheless shall be
entitled to attend and speak at any General Meating of the
Company, and at any sesparate meeting of the holders of any
class of shares in the Company.

14. The words "and every Director present at aay
meeting of Directors or committee of Directors shall sign

TOGW16869 /P - 9 -
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his pame in a book te be kept for that purpese” at the engd
gﬁ regulation 86 in Part T of Table A shall mot apply &9 the
ompany .

15. A Director (including an alternate Director) who
has duly declared his interest therein may voie as a
Director in regard to any contract or arvangement in whigh
he is inzerested or upon any matter arising thereout, and if
he shall so vote his voke shall be counted, and he shall be
counted in the gquorum when any such contract or arrangement
is under consideration, and paragraphs (2) and {4) of
regulation 84 in Part I of Table A shall not apply to the
Company. - ,

16. A resolution in writing signed by all the
Dirgctors shall be as effective for all purposes as a
resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in
the like form, each signed by one or more of the Directors,
but so that the expression "Director" in this Article shall
not include an alternate Director.

17. A notice may be given by the Company to any member
either perscnally or by sending it by pbst to him or to his
registered address. Where a notice is sent by post, service
of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice of
a meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary
course of post. ,

18. A notice may be given by the Company to the

persons entitled to a share in consequence of the death or

bankruptcy of a Member by sending it through the post in a
prepaid letter addressed to’'them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any, supplied
for the purpose by the persons claiming to be so entitled,
or (until such an address has been so supplied) by giving
the notice in any manner in which the same might have been
given if the death or bankrutpcy had not occurred.

19. Notice of every General meeting shall be given in
any manner hereinbefore authorised to:-

(a} every Member;:

{b) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of a Member;
and |

(¢) ‘the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of
General Meetings.

TOGW16865/P - 10 -
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g‘ - Y WYITTTIES o T T
NAMES, ADDRESSES AND DESCRIPTIQNS QF SUBSCRIBERS
R G ™ " TR
. S
LI LEQN NEAL
{ 2 34 Hill Crest,
‘ b Tunbridge Wells,
. Kent. - |
) Accountant.
: X .
/| MARGARET ROSE MOUNTFORD
! i Flat 7,
R 89 Lancaster Road,
X London WLl.
L 3? solicitor. )
e L ) .
| {!
‘ I
o f ﬁ
; I ' DATED this 4th day of April, 1979.
N ,} ' © WITNESS to the above signatures:—
¢ N .
ANDREW GRIFFITHS
: 76c Grand parade,
of e London W4.
£, 3 ’ , , .
ed 3 Articled Clerk. . . ’
{\ \ . ”j)
% P
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§
1
!
8
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k
s
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THE COMPANIES ACTS 1243 TQ 1881

Notice of increase In nominat capital
Pursuantio section 63 gt the Companies Act 1548

" Plaase donat
write [n this.
binding margin

N

" Ploaso complate To the Registrar of Companies f.?i gljfg?!_g_ss Company number

¢ leglbly, preforably 1 , H H 14308385

+  Inblack type, or [T - 1 3. ™ A

! boldblock lettering Name of Company

)"; i Y TR '_m

} HORTICULTURAL AND BOTANICAL (HOLDINGS)

| *delotot Limilod®
. Inappropriate A st o e, s e i .

f )

o heraby gives you notice in accordance with section 63 of the Companies Act 1948 that by-{ordinary)-
‘!

' tdelete as fextracrdinary] (speciallf resolution of the company dated __ 215t Necopher, 1984

/ appropriate
| the nominal capital of the company has been increased by the addition thareto of the sum of

| Note £_130,000 beyond the registered capital of € __ 1,000,100
!} This notice and a

printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution e $e it g
' authorising the The additional capital is divided as follows:
[+ increase mustbe cac S
A aitrarol o Number of shares Class of share Nominal amount of each shara
-+ Registraro
< Companies
*1 within 15 days 130,000 Ordinary g1

after the passing
ofthe resolution

- mw;m

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The respective rights and privileges attached to the

Oxdinary Shares and the Deferred Shares are as Please fick here i
folloys:- continued overleaf I‘/ E

et A

- sdeloto as Signed I . L: F&w [Birector] {Secretarylf Date /.5 / / / g5~
Presentor's hame, address and For official use

appropriate
reference (if any): General section Post room

LINKLATERS & PAINES (TOGH)

Barrington House

59/67 Gresham Street

London

EC2V 7JA

[ =0 )
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The zonditions (eq, voting rights, divideng rights, Windlngunrghts ) sublenttontichthanew
ahares.have been or are lo be issyed {eontinued) ‘

"

(3 A3 regaxds income the Erolits which the Cuopary may deternine o Sisiribute
in respect of any financial 7oA chall he dlstributed mmongst e holderg
of the Ordinary Shares in prepartiop to the argunts paid wp on the Crdinary fhoyes
held by then respectively. The holders of the Referred Shares shail not e
entitled to participate in any such profits,

£2) A3 xigards capital on a vetwrn of assats on ligquidaticon or otherwiso the

asgsets of the Company availahle for distribution amengst the Mexbeys shold
be applied:

(a) fixst in repaying the amounts paid tp on the Oxdinary Shaves;

(b} secondly in paying the sum of £50,000,000 to the holders of the

Ordinary Shares in proportion to the number of such Shares held by them
respactively; :

{¢) thirdly in repaying the amount paid- up on the Deferred Shares; and

{d) fourthly as to any balance in payment to the holdars of Ordinagy
Shares in proportion to the number of such Shares held by them respectively,

(3) Rs regards “voting the Deferred Shares shall not cepfer on the helders
thereof the right to receive notice of or to attend or vote either in
person or by proxy at any General Mesting of the Company .

Rl ]

- O\,!ez The Solisitors’ Law Statianary Soziety ple, Oyez House, 237 Long Lano, Lendan SE1 4PU F2224 %02

+* %
Companles GI0



Pleate do not
wrlte in this
margls,

Pleass completa
legibly, preferably
in hlagk type, or
bold blocl lattaring

* insert full name
of company

Note

Please read notes
1 to 5 overleaf
before completing
this form

t delete as
appropriate

"Sae note 4c and
' complete as
appropriate

PRINTED AND SUFPLIED BY

JORDAF & SONS LIMITEC
JONDAN HOUSE
PALUNSWICK PLACE
LONDON N1 GEE
TELEPHONE 0% 257300
TELEX 261010

e

PG PIH SRR B Gl b8 B4 0m m =T T

Notice of new accaunting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies

Company number

1420865 |

Fer oificighpse
- \ -
t }\
bt om ol e —
Name of company K

T VORTICULTUAAL _AND BOTAMICAL
(Hoepivg.s ) LM (TEED |

gives notice that the company's new accounting reference date on which the current accounting

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having coms, 10 an end is as shown below:

Day Month

Al 0
The current accounting reference petiod of the company is to be treated as [shortened][e_;tandeﬁft' and
[iwmnmm][will come to an end]t on

Day Month Year

3011 0 18 18:S

1
If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be complated:
The company is a [subsidiary][holding companyli of

, company number

the accounting reference date of which is

Signed Oﬁ/@%/ ’ [Dir€ctor)[Secretary]T Date Y. 4 / pze] / {;’{{‘

gy -WI
Presentor’s name address and For official Use ;,ﬁgg;:i({s fEGi?j%}&\
reference (if any) General Section Fostedom ] K%

rANQV 193&?\\

)
:
b
%
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M.H, Qosling Esq., é’gdu/
Reckitt & Colman PLC /439 ﬁ%y 6'/
Reckitt House /
Stoneferry Road

Hull
HU8 8DD | 156 October 1985
Dear Sir, 4 S

Horticultu;:'al and Botanical (Holdings) Limited and its subsidiaries L

Further to our letter of 9 October 1985 tending our resignation as
auditors of the above, we confirm that we have no claim against the
company or its subsidiavies in respect of compensation for loss of
office or any account whatsoever,

Yours truly,

4
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Price Waterhouse . % 3

14 October 1985

Reckitt & Colman plc

PO Box 22

Queens House . . . ' '
Paragon Street . . )
Full, HUL 3NY . '

Fer the attention of A Taylor Esq

Dear Sirs,

We give notice that we are resigning as auditors of the following
compavies with immediate effect:

Carters Tested Seeds Limited ’

R&G Cuthbert Limited

Samuel Doble & Son Limited ’ :
Horticultural and Botanical (Holdings) Limitedb’(/ .

The Hortiecultural and Botanilcal Assoclation, Limited

There are no clrcumstances assoclated with our reglgnatlon .which we .
consider should be brought to the notice of the-members or creditors of
these compantes.

. Yours faiéhfully,

Qe !

AMC/SC

ce M'D Irish, Slaughter & My -
JA Sowerby, R&C Chiswick
AE Pearson, PW Leeds

Ocics a1 Aberdaen,Bimingt. Bl Carit Dok Eturgh, Czaom, oty L, Llen st e coson Manetwaton KESorebugh, Hewea s, Notighan, Ksaanpion 503 Waalhor v
The partaershio's piecloal piaca of businads Ig al Socvk lmn..‘l!Lmdem&mLMumﬂﬂmalndmmlmmuuuMhhmm ) :



No. 1430865

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
NORTICULTURAL AND BOTANICAL (HOLDINGS) LIMITED

(passed on 21 April 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at Hele Road, Torquay, Devon TQZ 7QJ on
21 April 1988 the following Resolution was duly passed as a
Special Resolution of the Company:-

RESQOLUTION
That the regulations contained in the printed document
submitted to the Meeting and for the purposes of
identification subscribed by the Chairman thereof are hexeby
approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all
existing Arxticles of the Company. <y

€.

LS St Lgtan

Chairman
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No. 1430865

THE COMPANIES ACT 1985

o

COMPANY LIMITED BY SHARES

NEW o
ARTICLES 7F ASSOCIATION

oF

HORTICULTURAL AND BOTANICAL (HOLDINGS) LIMITED

(Adopted by Special Resolution
passed on 2lst April, 1988)

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained ox jncorporated in Table A in the Scheddle to
The Companies (Tables A %o F) Regulations 1985, as
amended by The Companies (Tables A to F) (Amendment)
Regulations 1983, shall apply to the Company.
References herein to Table A are references to the said
rable A. None of the regulations referred to in
Section 31(8)(b) of the Companies Consolidatlon
{Consequential Provisions) Act 1985 shall apply to the
Company .

2. These Articles and those regulations incorporated
herain shall take effect subject to the reguirements of
the Act and of every other Act for the time bazing in

farce affecting the Company {hereinafter referred to as
%the Statutes”).



SHARE CAPITAL

{A) Save as provided by contract or these Articles to
the contrary and if and to the extent pernitted by
or pursuant to the Statutes (including, without
limiting the #aregoing, by any authority of the
Company for tme purposes of Section 80 of the
Act), all unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise deal with ox dispose of the same
to such perscns, at such times and generally on
such terms as they think proper.

(B) The Directors are generally and unconditionally
anthorised (for the purposes of Section 80 of the
Act) at any time or timms during a period of five
years from the date of the adoption of these
Articles to allot, or to grant any right to
subscribe for or to convert any securilty inte, all
or any of the unissued shares in the authorised
share capital of the Company at such date.

{C) At the expiry of such period of five years, the
authority contained in paragraph (B} shall expire
but such authority shall allow the Company to make
an offer osbtagreement before the expiry of such
authority which would or might require shaxes to
be allotted, or rights to subscribe for or to
convert any security into shaxes to he granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as 1f such
authority had not expired. '

(D) Section 89(1} of the Act (which regulates the
powaer to allot equity securitics, as defined in
Sectlon 94 of the Act) is excluded.

SHAREHOLDERS ¢ RESOLUTIONS

A resolution in writing signed or approved by letter,
telex, facsimile transmission oxr cable by all the
nembers of the Company who would be entitled to vote
upon it if it had been duly proposed at a general
meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be
as valid and effectual as if it had beep passed at =
general meeting ox at such class meeting of the Company



(as the case may be)l duly convened and held. Any nveh
resolution may consist of several doeuments in rhe 13%e
form each signed by one or moxe of the pembers oF thodr
attorneys (or, in the case of a menber which ic a hody
gorporate, by a Director thareof or by a duly appointed
repiesentat1v5). Regulatien 53 of Table A shall not
anRLY .

VOTE OF MEMBERS

Any proxy appeinted by a member of the Company in
accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a
poll, provided that no person present shall be entitled
+0 more than one vote on & show of handg save &8
provided in Regulation 50 of rable A. Regulation 54 of
Table A shall be deemed to be modified accordingly.

DIRECTORS

$p)  The holders for_the time being of a majority of
the Ordinary Shares of the Company for the time

being in issue may from time to time appoint any
person OX persons as a pirector or Directors of
the Company and may remove any Or all of the
Directors for the time being. Any such
appointment or removal shall be made in writing
signed by the holder ox holdexrs for the time being
of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the
case of a body corporate holding any such shares,
the signature of any one of its Directors or its
duly appointed representative shall suffice.’ Any
such appointment ox removal shall take effect on
and from the time at which it is lodged at the
Office.

(B) In addition to the circumstances set out in
Regulation 81 of Table A the office of a Director
shall be vacated if he is removed from that office
in accordance with this Article.

(¢) The Directors sh&ll have power at any time and
from time to time to appoint any person who is
willing to act to be a Director, either to fill &
casual vacancy or as an addition to the existing
Directors.



9.

(D)  The Directors shall not be subjeet to retirement
by rotation and Regulations 73 to 80 {incinsive)l
and the last sentence of Regulation 84 of Table A
shall not apply.

{No Director shall vacate his office or bo ineligible
for re-appointment as a Director, nor shall any persen
be ineligible for appointment as a Directoxr by rcason
only of his having attained any particular age nox
shall special notice be required of any resolution
appointing or approving the appointment of such &
Director or any notice be required to state the age of
the person to whom such regolution relates.]

ALTERNATE DIRECTORS

(A} In addition to the persons mentioned in :
Regulation 65 of Table A, any director may appoint
a director of any holding company of the Company
or of any othexr subsidiary of any such holding
company or any person approved by a majority of
the other Directors to ac®®as alternate Director,

(B} Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

(i} if and when the Director by whom he has
been appointed vacates office as a
Directox;

{ii) if the Director by whom he has been
appointed removes him by written notice to
the Company; or '

{iii) in the event of any circumstances which, if
he were a Director, would cause him to
vacate his office as such.

Regulation 67 of Table A shall not apply.

2OWERS OF DIRECTORS

(A} The powers of the birectoxs mentioned in
Regulation 87 of Table A shall be exercisable as
1f the word "executive" (which appears before the
word "office") were deleted.

(B) Without prejudice to any other of their powers,
the Directors may exercise any of the powers



10.

11.

12.

13.

14.

5

conferred by Section 719 of the Act to make, for
the henefit of persons ermployed or formerly
employed by the Company or any of its
subsidiaries, provision in connection with the
cessation or the transfer to any person of the
whole or part of the undextaking of the Company or
that subsidiary, notwithstanding that the exercise
of any of such powers may not be in the best
interests of the Company.

PROCEEDINGS OF DIRECTORS

A Director who is in any way directly or indireqgtly
interested in any contract, transaction or arrangement
or proposed contract, transaction or arrangement with
the Company shall declare the nature of his interest at
a meeting of the Directors in accordance with

Section 817 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resoltition
concerning any matter in which he has, directly or
indirectly, an interest ox duty and, if he shall so
vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such
resolution or matter is under consideration; and
Regulations 94 to 96 of Table A shall not apply.

Notices of mectings of the Directors shall be given to
all Directors and to any alternate Directors appointed
by them. Regulations 66 and 88 of Table A shall be
deemed to be amended accordingly.

Requlation 93 of Table A (written resolutiors of
Directors) shall apply as if the word “"signed"” included

"approved by letter, telex, facsimile transmission or
cable".

NOTICES

Regulation 112 of Table A shall apply as if the last
sentence thereof were deleted [and Regulatior 116 shall
apply as if the words “within the United Kingdom" did
not appear therein.].

Proof that:

{a) an envelope containing a notice was properly
addresses, prepaid and posted (by first class
post, where available); ox



sy

(b) a telex or facsimile transmission setting out the
tormg of the noiice was properly despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given [when the envelope
containing it was so posted] (at the expiration of

24 hours after the envelope containing it was so
posted] or, in the case of telex or facsimile
transmission, when so despatched. Regulation 115 of
Table A shall not apply.

é
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COMPANY LIMITEDR BY SHARES

MEMORANDUM OF ASSQCIATION
- of -

HORTICULTURAL AND BOTANICAL (HOLDINGS)
LIMI?ED

1. The name of the Company is "HORTICULTURAIL AND BOTANICAL
(HOLDINGS) LIMITED",*

2. The registered office of the Company will be sitvate in
England.

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

{i) 20 establish companies and associations for
the prosecution or execution of undertakings,
works, projects or enterprises of any
description, whether of a private or public
character, in England or elsewhere, and to
acquire, underwrite and dispose of shares and
interests in such companies or associations,
or in any other company or associations, or
in the undertakings thereof,

(ii) To prosecute and execute directly, or by
contributions cr other assistance, anv such
or any other works, undertakings, projects,

* By & Special Resclution passed on 3 Cotober 1979 and with the
consent of the Secretary of State for Trade and Industry, the name
of the Company has been changed from Viatling Ten Limited to
Kemarokel (U.K.) Limited, with effect Frem 29 Octeber 1579, By a
Speclal Resolution passed on 23 August 1983 the name of the Company

hos been changed from Kemanokel (U.X.) Limited to The Horticultural
and Botanical (Koldings) Limited, with effect Srem 10 October 1983,
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{iv}

(v)

{(viii

{(iv}

bS]

or entegnrigesn, in wascth, or Lo
wrogecution whereof, or on e

wheraszf ar of any prefitg

derivable therefrem, the €
invested money, embarked cap:
ite credit,

£ 0O

Ta pogaive monies on 3erosit, SUPTenT
accouns, or otherwise, with or Wi thout
allowance of interegt, and ©o regeive oh

depogit mitle deeds and other gecurities.
7o negotiate leans of every degcriptien,

To buy, make advances on, oOr sell all
degariptions of freehold, leacchold, or other
properties, and all descriptions of produce
or merchandise, and stocks, sharss, bends,
mortgages, debentures, or obligations.

To re-igsue any stock ox shaxes o. otTher
securities with or without the guarancee of
the Company.

Po transact business as merchants,
capitalists, promoters, and financial and
moputary agents both in England and
elsewhere.

To procure capital for any company in any
country, formed for the purpose of carrying
into erfect any object connected with land,
such as companies formed for the purposes of
agriculture, land credit, and various
dealings in real estate, and to issue the
capital of such companies, and to subscribe
for, purchase, dispose of, and otherwise deal
in the shares, bonds, and securities of such
cocmpanies, or any other securities on veal
egtate.

To act a&s managers or to direct the
managenent of state domains, of thae propexrly
and mstates of communes, corporations,
foundakions, or praivate persons, either in
the capacity of stewvards or receivers, Or in
~ha+t of lesseass or tenants, with powexr of
advancing at a discount all or any pf whe
accruing rents, royalties, ov incomings.
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(x11i)

(xiv)

(%)

T2 transact on commission the geperal
business of a land agent,

Te make advances upon, hold in trust, issue
on commission, sell, or digpose of, any of
the gecurities refore enumerated, or to act
ag agent for any of the above or the like
purposes,

To take over or enter into contracts,

British or foreign, and to execute the same,
or to let the same to sub-contracters, also
te become surety for the due execution by any
contractors of the works, whether British or
foreign, contracted for by them; and to
indemnify any person or persons who may be
nominated by the Company to undertake any
such sureuvyships.

To purchase, advance money upon, and
otherwise deal with reversionary, c¢ontingent,
and other interests in real and personal
property.

To carxry on any other business which may seem
to the Company capable of being conducted
directly or indirectly for the benefit of the
Company.

To make experiments in connection with any
business or proposed business of the Company,
and to apply for or otherwise acquire in any
part of the world any patents, patent rights,
brevets d'invention, licences, protections
and concessions which may appear likely to be
advantageous or useful to the Company, and to
use and manufacture under or grant licences
or privileges in respect of the same, and to
axpend meoney in experimenting upon and
tegting and in improving or seeking to
improve any patents, inventions or rights
which the Company may acgquire or propose to
acquire,

To acguire by any means the whole or any part
of the assets, and to undertake the whole or
any part of the liabilities, of any person
carrying on or proposing teo carry on any
business which the Company is autheorised to



(#vii)

{xviii)

(xix)

(xxii)

carry on or which can ke <¢arried on in
connection therewith, or Lo acguire 84
interest »n, amalgamate or erR%eY J4uNC ANY
arrangement for sharing profits, or &
co-cperation, or for limiting conmpeti 0
for mutual assistance, wath any sueh person
and to give or accept, by way of
consideration for any -»f hhe acts or thingd
aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures.
5r other securities or rights that may b
agreed upon.

To acguire and hold shares or other interests
in or securities of aay other company and
otherwise iavest and deal with the moneys of
the Company.

To lend money or give credit to such person
mn such terms as may seem expedient.

To borrow money and to secure by mortgage,
charge or lien upon the whole or any part of
the Company's properiy or assets (whether
prescn™ or future), including its uncalled
capital, the discharge by the Company or

any other person of any cbligation or
iiability.

To guarantee the performance of any
obligation by any persocn whatsoever.

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

To apply for, promote and obtain any Act of
Parliament, charters, privileges, concessions
licencems or autherisations of any government,
state or municipalizty, Provisional Order or
Licence of the Department of Trade or other
authority for enabling the Company to carry
any of its objects into effect or for
extending anv of the Company's powers or for
effecting any modification of the Cempany's
constitution, or for anv other purposes which



may geem expedient, and hto ¢ppose any
actiong, SteRs, proceedings or ArPL-TatiIens
whach may ceanm caleulated direshly or
indirectly to prejudice the interssts of oo

Company or ¢f »tg Membero.

To enter inta any arrangements watii any
governnents ar authorifies, [supreme,
municipal, local or otherwigej, o¥ any
cerporations, companies, Or persong that may
seem conducive 4o the Company's obiects or
any of them, and to obtain from any gsuch
government, autheority, corporatieon, company
or person any charters, contracts, Secrees,
rights, privileges and concessions which the
Company may think desirable, and to carry
out, exercise and comply with any such
charters, contracts, decrees, rights,
privileges and concessions.

To establish and maintain, or procure the
pstablishment and maintenance oZ, any pencion
or superannuation funds (whether contributory
or otherwise) for the benaefit of, and to give
or procure the giving of donations,
gratuities, pensions, allowances and
emoluments to any persons who are or were at
any time in the employment or service of the
Company, or of any company which is a
subsidiary of *the Company or is allied to or
associated with the Company, or any such
subpsidiary or of any of the predecessors
the Company or any such other company as
aforesaid, or who may be or have been
Directors or officery of the Company, or of
any such other company as aforesaid, and the
wives, widows, families and depencants of any
such persons, and to establish, siosidise and
subscribe to any institutiens, associations,
gocieties, clubs or funds calculated to be
for the benefit of, or to adviance the
interests and well-being of the Company oxr of
any other company as aforesaid, or of any

of

asuch persons and to make
or towards the insurance of any
as aforesald, and to subscribe

payments fox
such persons
or guarantes

ags aforasald,

money for charitable or
penevolent ckiects, or for any exhibizion

or

for any public, general or useful object, and



to do any of the matiers a
alone oy in conjunchtion wi
company as aforesaxd.

(Ruv) Ta promchie the Cempany to be rejigtered or
recognised 1n any part of the world.

{(uxve To procure any other cempany for
of acquiring all or any of the p
and/or underzaking ¢f any liamal
Company, or of undertaking any business or
operations which may appear likely ©o asgsist
or benefit the Company, and to place or
guarantee the placing of, underwrite,
subscribe for, or otherwise acgquire all cr
any part cf the shares, debentures or ather
securities of any such company as aforasaid.

{xxvii) To dispose by any means of the whole or any
part of the assets of the Company.

(xxviii) To distribute among the Member:s 33 the
Company in kind any assets of the Company.

(xxix) to do all or any of the above things in any
part of the werld, and either as principal,
agent, trustee, contractor or otharwise, and
either alone or in conjunction with others,
and either by or through agents, trustees,
sub-contractors or otherwise.

(x2x) To do all such other thingz as may be deemed
incidental or conducive to the attainment of
the abowve objects or any of them.

and it iz heresbv declared that the word "company" in
this clause, except where used in reference to tue
Company, shall be deemed to include any partnership or
other body of persons, whether g¢orporate or
ynincorporate, and whether domiciled in the United
Kingdom, or elsewhere, and the objects specified in
aach of the paragraphs of this clause shall be regarded
as independent objects, and accordingly shall in nowise
be lim:tzed or restricted (excaept wherc otherwise
expressed in such paragraphs) by reference Lo or
inference from the terms of any other paragraph ox the
nzme of the Company.



4.

5.

=3

The liability of the Members is limited,

The share capital of the Company is €184, divided into
one hundred shares of €1 each.*

By a Special Resolution, passed on 3rd Ccteber, 1979 the authorised
share capital of the Cowpany was increased to £1,000,000 by the
creation of 999,900 new Ordinary Shares of £1 each.

By a Special Resolution passed cn 23rd August 1983 the authorised
share capital of the Cowpany was increased so as to consist of
£1,000,100 divided into 1,000,000 De ferred Shares of £1 each and
100 Ordinary Shares of £l each.

By a Special Resolution passed on 21st December 1984 the authorised
share capital of the Campany was increased so as to consist of
1,130,100 divided into 130,100 Crdinary Shares of £1 each and
1,000,000 Deferred Sharves of £1 each.



WE, the zewveral persons whose hames, addresang and
descriptions are gubscribed, are desivons of baeing formed
into a Company in pursuance ¢£ this Memgrandum of
Asgociation and we respectively agree to take the numicew <14
sharas in the capital of the Company sef opposite our
respective pamas.

MAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIZERS taken by aach
Subscribker
LEOM MEAL One

34 Hill Crest
Tunbridge Wells
Kent

Accountant

MARGARET ROSE MOUNTEQRD One
Flat 7

B9 Lancaster Road

London Wl

Solicitor

DATED this 4th day of April 1979,
WITNESS to the above signatures:
AMDREW GRIFFITHS

76¢ Grand Parade

London H4

Apticled Clerk



HORTICULTURAL & BOTANICAL (HOLDINGS) LIMITED

o

HOTICE IS HEREBY GIVER that the Annual General Heeting of
the Company will be held at 33 Catherine Strest, Londen on
18 April 1991 at 3.50pm to transact the following businessie=

L

Ordinary Business:

l. To receive the Report of the Directors and Accounts to
31 October 1990,

2. To confirm the appointment of Mr R A B Grenfell as a
Director of the Company. .

¥

Special Business:

To consider and, if thought fit, pass the following Elective
Resolutions which will be proposed as to Resolutions 3 and 4

as Elective Resolutions and as to Resolution 5 as a Special
Resolution. ‘ -

3. That the Company elects to dispehse with the laying of
Accounts and Reports before the Company in general meeting,

4. That the Company elects to dispense with the holding of
Annual General Meetings.

5. That pursuant to Section 250 of the Companies Act 1985 the -
Company be exzmpt from the obligation to appoint Auditoxs.

e E 3 y
LR !
| .

‘Dated this 27tn’day of February 1991.

N

L T T
BY ORDER OF THE BOARD i, i sommsee
§ o ES HOUEE T

I | | 248PR199;
| : ! 38

I
i

o
f .

AL I L L I B B B ]
Pt

Secretary

Registered Office: 33 Catherine Street, London WC2B 5JA

NOTE: A member entitled to attend and vote is entitled to appoint

a proxy to attend and vote instead of him. A proxy need
not be a Member of the Company.
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HORTICULTURAL & BOTNICAL (HOLDINGS) LIMITED

Minutes of the Annual General Meeting of the above=named Conpany
held at 33 Catherine Strect, London on 18 April 19931 at 3.850pm .

Present: Mr W Tudor John {In the ghair}
Mx R A B Grenfell
Mr D M Chelley (Secretary)

1. The Chairman announced that a quorum was present.

2. With the approval of the Members present the Notice of Meeting

was taken as read.

3. The Alditors' Report on the Accounts of the Company for the
perind ended 31 October 1990 was duly read.

4, (a)} The Chairman then proposed Resolution 1 set out in the
Notice as an Ordinary Resolution.

(k) The Resolution was then put to the Meeting and on a show

of hands was carried unanimously.

5. The Meetiny confirmed unanimously the appointment of Mr R A B

Grenfell as a Director of the Company.

6. The Chairman stated that it was proposed that the Company

[

should adopt the Elective Regime provided for in the Companies

Act 1985 (as amended by the Companies Act 1989%9) and that
Resolutions 3 and 4 to’ be proposed at the Mesting were for

this purpose and Resolution 5 was to exempt the Company fromt*

the obligation to appoint Auditors.

7. {a} The Chairman proposed Resolution 2 set out in the Notice

as an Elective Resolution.

{b) The Resolution was then put to the Meeting and on a show

of hands was carried unanimously.

.

8. {a) The Chairman proposed Resolution 3 set out in the Notice

as an Elective Resolution.

{b) The Resblution was then put to the Meeting and on a show

of hands was carried unanimously.

9. (a) The Chairman proposed Resolution 4 to set out in the
Notice as a Special Resolution.

(b) The Resolution was then put to the Meeting and on a show

‘of hands was carried unanimously.

10. There befng_no further business the Meeting then terminated.

4N e s

Chairman




t

Plonsa do nat
write in this
margin

Plossa compluts
teglbly, proferably
In black type, of
bold block fettering

* insert fulf name
of company

Nute

Pioase read notes
1 t0 5 overleaf
before completing
this form

t deleta as
appropriate

Soe note 4¢ and
comulots as
appropriate

COMPANIES FORM No. 225(1)

Motice of new accounting reference
date glven during the course of
an accounting reference periocd

Pursuant to section 226(1) of tha Companies Act 1885

To tha Registrar of Companies For official use  Company number
o110 [useess
| S R N |

Name of company

« HORTICULTURAL AND BOTANICZAL {HOLDINGS) LIMITED

glves notice that the company's new acceunting reforence date on which the current aceounting
reference period and each subsequent accounting refarence perlod of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Manth

31010 16
The currant accounting reference period of the company is to be treated as [shortened]iexgamdadit and
[is to be treated as having come to an end}[will come to an end]t on

Day Maonth Yaar

T T L L] La
' ]

: H ] t ]l
31010611189 914

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(5}{¢) of the Cormpanies Act 1915, the following statament should
be completed:

The company is a [subsidiary]thelding company]t of

, company number

the accounting refersnce date of which is

Signed — [Director)[Seeretnry)t Date 39 / { / ¢
Presentor's name address and For official Use
reference (if any): Genaral Secilon | Post room

Mr D M Chelley

M WD

Torquay
Devon TQ2 7QJ 8171

l.."'l

Hl"_ﬁﬁm




