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Statutory Declaration of compliance
with requirements on application
for registration of a company

Ptease do not Pursuant to section 12(3} of the Campanies Act 1985
wrie s
his margin
To the Registrar of Companies For official use  For official use
- Please complete Address overlea Tt T
legibly, preferably { f i | i |
in Fack type, or o e b =

bold block lettering  Name of company

CE F e LANORCAREs  (N.ELY A TED

* wsert fult
name of Company

| _TAMES 41t £
of Prrnced  Burbings, 7 Quewn STAsET, NEMrt7Ted L2
INE, Srones O~ REHNE 0F Uk O L T Al T

’,

do solemnly and sincerely declare that! am 2 I slisiomangagedif tha-formatisfefthecompaTy|t
goy T

[person named as direcior or secretary of the company in the statement delivered to the registrar
under section 10(2)}1 and that all the requirements of the above Act in respect of the registration of the
above company and of matiers precedent and incidental to it 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

Declared at XENEATTLE U0V rroE Dectarant to sign below
the _Senenitrd day of §E~°;g%e«2.

One thousand nine humsred and __DMNET - THELX

before me TR e —2a
——" § M gt

A Commissioner for Oaths or Notary Public or Justice of /

the Peace or Solicitor having the powers conferrad on a
Commissioner for Qaths.

Presentor’'s name address and For official Use -
reference (if any): New Comparies Saation Post room

JIM LOWE & COMPANY
Princes Building

7 Queen Street

Newcastle upon Tyne

NE] 3XL, 091 213072




COMPANIES HOUSE

This form should be cormnpleted in biack.

Company name (in full)

Reg'=tered office of the company on
incorporation.

If the memorandumis delivered by an
~ agent for the subscribers of the
‘ memorandum mark ‘X' in the box
| opposite and give the agent's name
' and address.

Mumber of continuation sheets attachad

To whom should Companies House
direct any enguiries about the
information shown in this form?
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Statement ¢f first dnrcactors and
secretary and intended situation
of registered office
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Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Senows1-5 )
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surpame
*Honours etc

Previcus forenames

Previous surname

Address
Usualresidential address mustbe given.

in the case of a corporation, give the
registerad or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details
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Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principat office address.

Date of birth
Business occupition

Other directorships

* Voluntary details

Consent signature

Delete if the form
is slgnad by the
subscribers,

Daleta If the form
is signed by an
agent on behelf of
all the subseribers,

All tha subscribers
must aign either
personally or by a
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authorlsed to sign
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.  THE COMPANIES ACTS 1985 to 1989 - PRIVATE COMPANY LIMITED BY SHARES El 5! !gg
MEMORANDUM OF ASSOCIATION OF & € S LANOS(PES (NLED) EOOFERMIED HOUSE

1. The Company's name is " € £ & LANDMAPES (N.&) ) LIMITED/ERD"
2. The Company's registered office is to be situated in England and Wales,
3. The eobjects of the Company are:-

(a) To carry on business as 2 general commercial company.

(b} To carry o0t any activity and to effect any transaction whatsoever whether or not that
activity or transaction is incidental or conducive to the carrying on of any trade or business by the
Company.

{c) Without prejudice to the generality of paragraphs 3(a) and (b) or to the objects and
powers of the Company derived from Section 3A of the Companies Act 1985 the Company has
ths following objects: -

{i) To purchase or by any other means acquire any interest in any property (real or
personall or rights whatsaever, and to dispose of, use, deal with mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company, or exercise any of the rights of an
owner of such property or interest in property.

(i} To acquire any other company ar business whatsoever or all or any of the assets
or liabilities of any company or business or of the persons carrying on any business, or {0 acquire
an interest in, amalgamate with, or enter into partnership or into any arrangement with any
company, business or person and control, manage, finance, subsidise, co-ordinate or otherwise
assist any company, business or person, and to provide administrative, technical, commercial and
other services and facilities of all kinds, and to make payments for and on behalf of any company
business or person, and to enter any other arrangements which may seem desirable with respect
to any business or operations of, or generally with respect to, any comipany, business or person or
otherwise to assist any such company, business or person.

(i} To invest and deal with the Company's maney and other assets and property in
any manner whatsoever.

{ivi To lend and advance money or give credit on any terms and for any purpose
whatsoever and with or without security and to grant any mortgages, charges, securities and
encumbrances over all or any of the Company’s property, or any interest therein and to enter into
guarantees, contracts of indemnity and suretyships of all kinds.

{v} To borrow and raise or secure the payment of money in such manner and upon
such terms as the company may think fit and to enter with or without consideration into any
guarantee, contract of indemnity or counter-indemnity or suretyship whether by personal covenant
or otherwise to receive money on deposit or loan upon any terms and in particular but without
limiting the generality of the foregoing to secure or guarante¢ in any manner and upon any terms
the payment of any money secured by or payable under or in respect of any shares, debentures,
charges, contracts or securities or obligations of any kind of any person, authority or company,
British or foreign, including in particular but without limiting the generality of the foregoing, any
company which is, within the meaning of Section 736 of the Companies Act 1985 {or any
statutory re-enactment or modification thereof) in relation to the company a subsidiary or a holding
company or a subsidiary of any such holding company and for any such purposes to mortgage or
charge the undertaking and all or any part of the property, assets and rights of the company both
present and future, including uncalled capital, and to create and issue redeemable debentures or
dehenture stock, bonds or other obligations.

} {vi) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any other company constituted or carrying on business in
any part of the world, and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any part of the
world,

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

_&7. GO L6 ; {viiiy To pay all or any expenses incurred in connection with the promotion, formation

N . and incorporation of the Company, or to contract with any person, firm or company to pay the

T0o0sH same/) and to pay commissions to brokers and others for underwriting, placing, sefling, or
@&-&c; A4S guaranteeing ti:e subscription of any shares or other securities of the Company.

i {ix} To make gifts and donations and to support and subscribe to any charitable or

public object or any institution, society, or club; to give or award pensions, annuities, gratuities,

and superannuation or other allowances or benefits or charitable aid and generally to provide

¥



e

*

A
adva:}t‘égé,s, facilities and services for any persons who are or have been Directors of, or who are
dr hav¥been employed by, or who are serving or have served the Company, or any company,
business ¢r person whatsoever and to the spouses, former spouses, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish,
support and maintain pensions and other funds or schemes for the benefit of any such persons.

{x) To give any such financial assistance as is mentioned in Sections 151 to 158 of
the Compznies Act 1985 (including any re-enactment ¢~ rmodification thereof], provided that the
giving of such assistance is in accordance with those provisions.

{xi} To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

None of the objects in any paragraph of this Clause shall be restrictively construed but
each provision shall be given the widest possible interpretation, and none of the cobjects set out
above shall be restricted to being exercised in a way which is incidental or conducive to the
carrying on of any business by the Company, or shall in any way be limited or restricted by
reference to or inference from any other object or objects or the name of the Company; and none
of the objects in any paragraph of this Clause shail be be deemed to be subsidiary or ancillary to
any of the objects specified in any other paragraph, and the Company shalf have as full a power to
exercise each and every one of the objects as though each such paragraph contained the objects
of a separate company.

4. The liability of the Members is limited.
5. The Company's share capital is £106 ) Q00 divided into OO, OB shares of £1 each.

We, the subscribers to this memorandum of asscciation, wish to be formed into a company
pursuant to this memorandum; and we agree to take the number of shares shown opposite our
respective names.

v

Names and addresses of subscribers Number of shares taken by each

JL Nominee One Limited One

Princes Building, 7 Queen Street,

Newecastle upon Tyne, NE1 3XL (Authorised signatory)

JL Nominee Twa Limited One

Princes Building, 7 Queen Street,

Nevvcastie upon Tyne, NE1 3XL (Authorised signatory)
Total: Two

Dated :_F_Septo mbor (993

Witness to the above signatures:

Margaret Moran M
Princes Building, 7 Queen Street, MWBVL
Nawcastle upon Tyne, NE1 3XL

»



THE COMPANIES ACTS 1985 to 1989 - PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF £ € Cx  LANOSCAPES (N £) LIMITED/ETD

interpretation

In these regulations -

"Table A" means Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 (81
1965 No. 805) as anfended by the Companies {(Tables A to F) (Amendment) Regulations 1985 (S!
1985 No. 1052}

Unless the context requires otherwise, words or expressions in these regulations have the same
meaning as in Table A.

Preliminary
1. The regulations in Table A apply to the company except in so far as they are excluded or
varied by these articles,

Allotment of shares

2. {a) Shares which are part of the authorised share capital with which the company is
incorporated shall be under the control of the directors who may (subject to section 80 of the Act
and to paragraph (f) below) allot, grant options over or otherwise dispose of such shares, to such
persons, on such terms and in such manner as they think fit.

(b} All shares which are not comprised in the authorised share capital with which the company
is incorporated, and which the directors propose to issue, shatl first be offered to the members in
proportion {as nearly as they may be} t¢ the number of shares in the company already held by
them respectively, unless the general meeting directs otherwise by special resolution. The offer
shall be made by notice in writing specifying the number of shares offered, and stating a period {of
not less than fourteen days) within which the offer, if not accepted, will be deemed te have been
declined. After the expiration of that period, those shares which have been declined, or which are
deemed to have been declined, shall be offered to the members who have, within the stated
period, accepted all the shares offered to them. Such further offer shall be made in like terms, in
the same proportions and the same manner, and limited by a like period as the ariginal offer.

{c} Any shares not accepted in response to such offer [or further offer) as is mentiongd in
paragraph (b}, or which cannot be offered except by dividing shares into fractions, shail be under
the controi of the directors, who may allot, grant options over or otherwise dispose of them to
such persons, on such terms and in such manner as they think fit, provided that they shall not be
disposed of on terms which are more favourable than the terms on which they were offered to the
members.

{d) Any shares released from the provisions of paragraph {b) by special resolution shali be under
thie control of the directors, who may (subject to section BO of the Act and to paragraph {f} below)
allot, grant options over or otherwise dispose of them to such persons, on such terms and in such
manner as they thirk fit

{e} In accordance with section 91(1) of the Act, sections B9(1) and 90(1, to ({6} (inclusive) of
the Act (which impose statutory rights of pre-emption) shalf not apply to the company.

{f) The directors are generally and unconditionally authorised for the purposes of section 80 of
the Act to exercise any power of the company to allot and grant rights to subscribe for, or convert
securities into, shares of the company up to the amount of the authorised share capital with which
the company is incorporated at any tima or times during the period of five yvears from the date of
incorporation and the directors may, after that period, allot any shares or grant any such rights
under this authority in pursuance of an offer or agreement so to do made by the company within
that period. The authority hereby given may at any time {(subject to section 80) be renewed,
revoked or varied by Ordinary Resolution of the company in general meeting.

Transfer of Shares

3. The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register the transfer of a share, whether or not it is a fully paid share, and the first
sentence of Article 24 of Table A shall not apply to the company.

Lien on shares

4, The lien conferrad by Article 8 of Table A shall attach also to fully paid shares, and the
company shall also have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the company (whether
that person is the full ragistered holder of those shares or one of two or more joint holders) for all
sums presently payable by him or his estaie to the company.



Mon-payment of calls

5. The liability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Article 18 of Table A of the words "and all expenses that may
have been incurred by the coinpany by reason of such non-payment”.

Notices of General Meetings

6 . Every notice convening a general meeting shall comply with the provisions of section 372(3) of
the Act as to giving information to members in regard to their right to appoint proxies; and notices
of, and other communications relating to, any general meeting which any member is entitled to
- receive shall be sent to the directors and to the auditors of the company.

Quorum
7. (a) f a quorum is not present within half an hour from the time appointed for the start of a
general meeting the meeting shall be adjourned to the same day in the next week at the same time
and place, or to such other day and at such other time and place as the directors may determine;
and if at the adjeurned general meeting a quorum is not present within half an hour from the time
appointed for its start, such adjourned general meeting shall be dissolved.

{b} Article 41 of Table A shall not apply to the company.

Number of Directors
8. (a) Article 64 of Table A shall not apply to the company,

(b} The maximum number and the minimum number of directors may be determined from time to
time by Ordinary Resolution in general meeting of the company. Subject to and in default of any
such determination, there shall be no maximum number of directors and the minimum number
shall be one. Whenever the minimum number of directors is one, a sole director shall have
authority to exercise all the powers and discretions vested in the directors generally, and Article
89 of Table A {(which relates to the quorum at board meetings) is modified accordingly.

Appointment of Directors
8. {a) No person shall be appointed a director at any general meeting unless either:-

{i)y he is recommended by the directors; or

li} not less than fourteen nor more than thirty-five clear days before the date appointed for
the general meeting, notice signed by a member qualified to vote at the general meeting has been
given to the company of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.

{b) Subject to paragraph (a) above, the company may by Ordinary Resolution in general meeting
anpoint any person who is willing to act to be a direcvor, either to fill a vacancy or as an additional
director.

{c) The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number determined in accordance with Article 8 as the maximum number
of directors and for the time being in force.

Retirement of Directors
10, The directors shall not be required to retire by rotation and Articles 73 1o 80 (inclusive) of
Table A shall not apply to the company.

Directors’ Borrowing Powers

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

Alternate Directors
12. {a} An alternate director shall not be entitled as such to receive any remuneration from the
company, except that he may be paid by the company such part (if any} of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to the company
from time to time direct, and the first sentence of Article 66 of Table A shall be modified
accordingly.

{b} A director, or any such other person as is mentioned in Article 65 of Table A, may act as an
alternate director to represent more than one director, and an alternate director shall be entitled at
any meeting of the directors or of any committee of the directors to one vote for avery director




i

whorri he represents in addition to his own vote {if any} as a director, but he shall count as only
che fc;lr the purpose of determining whether a quorum is present.
Gratul}ﬁes and nensions
13. (d) The directors may exercise the powers of the company conferred by Clause 3 (c) {ix) of the
Memarandum of Association of the company and shall be entitled to retain any benefits received
by them or any of them by reascn of the exercise of any such powers.

(b)Y Article 87 of Table A shall not apply to the company.

‘ -

Directors Interests in Transactions
14, {&) At any meeting of the directors {or of any Committee of the directors) a director may vote
on any resolution, notwithstanding that it in any way concerns or relates to a matter in which he
has, ‘;directly or indirectly, any kind of interest. If he doas vote on any such resolution, his vote
shall 'be counted. Such a director shall be counted as part of the quorum present at the meeting
{and in relation to such a resolution} whether or not the director votes on the resolution.

(b\‘) Articles 94 to 97 linclusive} of Table A shall not apply to the company.

| .

Com% any Seal
185. {a) If the company has a seal it shall be used only with the authority of the directors or of a
Committee of directors. The directors may determine who shall sign any instrument 10 which the
seal 'is affixed and unless otherwise so determined it shall be signed by a director and by the
Secretary or second director. The obligation under Article 6 of Table A relating to the sealing of
share certificates shall apply only if the company has a seal. Article 107 of Table A shall not apply
to the company.

{(b) The company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shall be vested in the directors.

2

lnde:lmnity
16. '(a) Every director, or other officer or Auditor of the company shall be indemnified out of the
assdts of the company against all losses or liabilities which he may sustain or incur in or about the
exet;ution of the duties of his office or otherwise in relation thereto, including any liability incurred
by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favdiur or in which he is acquitted, or in connection with any application under section 144 or
section 727 of the Act in which relief is granted to him by the Court; and no director or other
officer shall be liable for any loss, damage or misfortune which may happen to to be incurred by
the company in the execution of the duties of his office or in relation thereto. But this Article shall
have effect only in so far as its provisions are not avoided by section 310 of the Act.

{b) The directors may purchase and maintain for any director, officer or auditor of the company,
insurance against any such liability as is referred to in section 310(1) of the Act.

{c) Article 118 of Table A shall not apply to the company.
\



Names and addresses of subscr.bers

JL Neminee One Limited
Princes Building, 7 Queen Street,
Newcastie upon Tyne, NE1 3XL

JL Nominee Two Limited
Princes Building, 7 Queen Street,
Newcastie upon Tyne, NET 3XL

o e

{Authorised signatory)

&%horised signatory)

Dated T SRR Mmber  [RA3

Witness to the above signatures:

Margaret Moaran
Princes Building, 7 Queen Street, M MU\QW
Newcastle upon Tyne, NET 3XL
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2852585

lllll r ] L] o

The Registrar of Companies for England and Wales hereby certifies that
£ F G LANDSCAPES (N.E.) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Leeds, the 7th September 1993
N

%\!\M.Q_LJ ® @\;\N..Q_Q_,Qn
/

For The Registrar Of Companies

COMPANIES HOUSE



THE COMPANIES ACTS 1985 TO 1989

E F G LANDSCAPES (N.E.) LIMITED
(Company Number 2852585)

SPECIAL RESOLUTION

We the undersigned, JL Nominer Cae J.imited and JL Nominee Two
Limited, being all the members for the iime being of the above-named
company, hereby pass the following resolution as a special resolution and
agree that this resolution shall, in accordance with Article 53 of Table A
(which is incorporated in the articles of association of the company), be for
all purposes as valid and effective as if the same had becn passed at a
general meeting of the company duly convened and held:

1T IS RESOLVED:

That the 2rticles of association of the company be altered by deleting all the
existing waticles and by substituting therefor the new articles contained in
the document attached hereto.

Dated 6th January 1994




THE COMPANIES ACTS 1985 TO 1989

E F G LANDSCAPES (N.E.) LIMITED
(Company Number 2852585)

SYECIAL RESOLUTION

We the undersigned, JL.Nominee One Limited and JL Nominee Two
Limited, being all the members for the time being of the above-named
company, hereby pass the following resolution as a spectal resolution and
agree that this resolution shall, in accordance with Article 53 of Table A
(which is incorporated in the articles of association of the company), be for
all purposes as valid and effective as if the sama had been passed at a
general meeting of the company duly convened and held:

1T 1S RESOLVED:

@L That the memorandum of association of the company be altered by deleting
| Clause 3 and by substituting therefor the new sub-clause in the document
attached hereto,

Dated 6th January 1994

(ﬁ .......... Léj% ...............

(Authorised signatory of JL Nominee Cne Limited)

(€ )LA/&”' ..............

(Autf;orised' gnatory of JL. Nominee Two Limited)




THE COMPANIES ACTS 1985 to 1989

PRIVATE GOMPANY LIMITED BY SHARES

WMEMORANDUNM OF ASSOCIATION OF

E F G LANDSCAPES (N.E.) LIMITED

1. The Company's name is "E F G LANDSCAPES (N.E.) LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The objects of the Company are:-

{a) To carry on business as a general commercial company.

ib} To carry out any activity and to effect any transaction whatsogver whether or not that
activity or transaction is incidental or conducive to the carrying on of any trade or business by the
Company.

{c} Without prejudice to the generality of paragraphs 3{a)} and (b) or to the objscts and
powers of the Company derived from Section 3A of the Companies Act 1985 the Company has
the following objects: -

(il To purchase or by any other means acquire any interest in any property {real or
personal} or rights whatsoever, and to dispose of, use, deal with mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company, or exercise any of the rights of an
owner of such property or interest in property.,

{li} To acquire any other company or business whatsoever or all or any of the assets or
liabilitizs of any company or business or of the parsons carrying on any business, or to acquire an
interest in, amalgamate with, or enter into partnership or into any arrangement with any company,
business or person and control, manage, finance, subsidise, co-ordinate or otherwise assist any
company, business or person, and to provide administrative, technical, commercial and other
services and facilities of all kinds, and to make payments for and on behalf of any company
business or person, and to enter any other arrangements which may seem desirable with respect
to any business or operations of, or generally with respect to, any company, business or person or
otherwise t0 assist any such company, business or person.

(ili) To Iinvest and deal with the Company's money and other assets and property in any
marnner whatsocever.

{iv} To lend and advance money or give credit on any terms and for any purpose
whatsoevar and with or without security and to grant any mortgages, charges, securities and
ancumbrances over all or any of the Company’s property, or any intersst therein and to emer into
guarantees, contracts of indemnity and suretyships of all kinds.

(v) To borrow and raise or secure the payment of money in such manner and upon such
terms as the company inay think fit and to enter with or without ¢onsideration into any guarantee,
contract of indemnity or counter-indemnity or suretyship whether by personal covenant or
otherwise to receive money on deposit or loan upon any terms and in particular but without
limiting the generality of the foregoing to secure or guarantee in any manner and upon any terms




the payment of any money secured by or payable under or in respact of any shares, debentures,
charges, contracts or secdrities or obligations of any kind of any person, authority or company,
British or foreign, including in particular but without Jimiting the generality of the foregoing, any
company which is, within the meaning of Section 736 of the Companies Act 1985 {or any
statutory re-enactment or modification thereof) in relation to the company a subsidiary or a holding
company or a subsidiary of any such holding company and for any such purposes to mortgage or
charge the undertaking and all or any part of the property, assets and rights of the company both
present and future, including uncalled capitaf, and to create and issus redeemable debentures or
debenture stock, bonds or other obligations.

{vi} To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispase of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any other company constituted or carrying on businass in
any part of the world, and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any part of the
world.,

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

{viil} To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Ccmpany, or to contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company.

lix) To make gifts and donations and to support and subscribe to any charitable or public
object or any institution, society, or club; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or who are
or have been employed by, or who are serving or have served the Company, or any company,
business or person whatsoever and to the spouses, former spouses, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish,
support and maintain pensions and other funds or schemes for the benefit of any such persons.

(x) To give any such financial assistance as is mentioned in Sections 151 to 158 of the
Companiss Act 1985 (including any re-enactment or modification thereof), provided that the giving
of such assistance is in accordance with thase provisions,

{xi) To distribute among the Members of the Company in kind any property of the
Company of whatever nature,

None of the objects in any paragraph of this Clause shall be restrictively construed but each
provision shall be given the widest possible interpretation, and none of the objects set out above
shall be restricted to being exercised in a way which is incidental or conducive to the carrying on
of any business by the Company, or shall in any way be limited or restricted by reference to or
inference from any other object or objects or the name of the Company; and none of the objects in
any paragraph of this Clause shall be be deemed to be subsidiary or ancillary to any of the objects
specifiad in any other paragraph, and the Company shall have as full a power to exercise each and
every one of the objects as though each such paragraph contained the objects of a separate
company.

4, The liability of the Members is limited.

B, The Company's share capital is £100,000 divided into 100,000 shares of £1 each.
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We, the subscribers to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and we agree to take the number of shares shown opposite our
respective names,

Names and addresses of subscribers Number of shares taken by each

JL. Nominee One Limited One

Princes Building

7 CGueen Streest
Newcastle upon Tyne
NE{1 3XL

JL. Nominee Two Limited One

Princes Building

7 Queen Street
Newcastle upon Tyne
NE1 3XL

Total: Two

Dated 7th September 1993

Witness to the above signatures:

Margaret Moran

Princes Building

7 Queon Strast
Newcastle upon Tyne
NET 3XL




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

E F G LANDSCAPES (N.E.) LIMITED

Interpretation

In these regulations -

"Table A" means Table A in the Schedule to the Companies {Tables A to F) Regulations 1985 (Sl
1985 No. 805) as amended by the Companies (Tables A to F) {Amendment) Regulations 1985 {SI
1985 No. 1052

Unless the context requires otherwise, words or expressions in these regulations have the same
meaning as in Table A,

Preliminary

1. The regulations in Table A apply to the company except in so far as they are exciuded or
varied by these articles.

Allotment of shares

2. (a} Shares which are part of the authorised share capital with which the company is
incorporated shall be under the control of the directars who may {subject to section 80 of the Act
and to paragraph (f} below) allot, grant options over or otherwise dispose of such shares, to such
persons, on such tarms and in such manner as thay think fit.

{b} All shares which are not comprised in the authorised shere capital with which the
company is incorporated, and which the directors propose to issue, shall first be offered to the
members in proportion (as nearly as they may be) to the number of shares in the company already
held by them respectively, unless the general meeting directs otherwise by special resolution. The
offer shall be made by notice in writing specifying the number of shares offered, and stating a
period {of not less than fourteen days) within which the offer, if not accepted, will be desmed to
have been declined. After the expiration of that period, those shares which have been declined, or
which are deemed to have been declined, shall be offered to the members who have, within the
stated period, accepted all the shares offered to them. Such further offer shall be made in like
terms, in the same proportions and the same manner, and limited by a like period as the original
offer.

{c) Any shares not accepted in response to such offer {or further offer} as is mentioned in
paragraph (b}, or which cannot be offered except by dividing shares into fractions, shall be undear
the control of the directors, who may allot, grant options over or otherwise dispose of them to
such persons, on such terms and in such manner as they think fit, provided that they shall not be
disposed of on terms which are more favourable than the terms on which they were offered to the
members,




{d} Any shares released from the provisions of paragraph (b} by special resolution shalt be
under the control of the directors, who may (subject to section 80 of the Act and to paragraph (f}
below) aliot, grant options over or otherwise dispose of them to such persons, on such terms and
in such manner as they think fit

{e] In accordance with section 91(1) of the Ant, sections 89(1) and 90{1) to {6) (inclusive)
of the Act {(which impose statutory rights of pre-emption) shall not apply to the company.

{f} The directors are generally and uncanditionally authorised for the purposes of saction 80
of the Act to exercise any power of the companv to allot and grant rights to subscribe for, or
convert securities into, shares of the company up to the amount of the authorised share capital
with which the company is incorporated at any time or times during the period of five years from
the date of incorporation and the directors may, after that period, allot any shares or grant any
such rights under this authority in pursuance of an offer or agreement so to do made by the
company within that period. The authority hereby given may at any time (subject to section 80) be
renewed, revoked or varied by Ordinary Resolution of the company in general meeting.

Transfer of Shares

3.  The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register the transfer of a share, whether or not it is a fully paid share, and the first
sentence of Article 24 of Table A shall not apply to the company.

Lien on shares

4, The tien conferred by Article 8 of Table A shall attach also to fully paid shares, and the
company shall also have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the company (whether
that person is the full registered holder of those shares or one of two or more joint holders) for all
sums presently payable by him or his estate to the company,

Non-payment of calls

5.  The liability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Article 18 of Table A of the words "and all expenses that may
have been incurred by the company by reason of such non-payment”.

Notices of General Meetings

6. Every notice convening a general meeting shall comply with tha provisions of section 372(3)
of the Act as to giving information to members in regard to their right to appoint proxies; and
notices of, and other communications relating to, any general meeting which any member is
entitled to receive shall be sent to the directors and to the auditors of the company.

Guorum

7. {a} If a quorum is not present within half an hour from the time appointed for the start of a
general meeting the meeting shall be adjourned to the same day in the next week at the same time
and place, or to such other day and at such other time and place as the directors may determine;
and if at the adiourned general meeting a quorum is not present within half an hour from the time
appointed for its start, such adjourned general meeting shall be dissolved,

(b} Article 41 of Table A shall not apply to the company,



Number of Directors
8, (a) Article 64 of Table A shall not apply to the company.

{b) The maximum number and the minimum number of directors may be determined from
time to time by Ordinary Resolution in general meeting of the company, Subject to and in defauit
of any such determination, there shail be no maximum number of directors and the minimum
number shall be one. Whenever the minimum number of directors is one, a sole diractor shall have
authority to exercise all the powers and discretions vested in the directors generally, and Article
89 of Table A {which relates to the quorum at board meetings) is modified accordingly.

Appointment of Directors
9. {a) No person shall be appointed a director at any general meeting unless either:-
{i} be is recommended by the directors; or

{ii} not less than fourteen nor more than thirty-five clear days before the date appointed
for the general meeting, notice signed by a member qualified to vote at the general mesting has
been given to the company of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.

{b) Subject to paragraph (a) above, the company may by Ordinary Resolution in general
meeting appoint any person who is willing to act to be a director, either to fill a vacancy or as an
additional director.

{c) The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number determined in accordance with Article 8 as the maximum number
of directors and for the time being in force.

Retirement of Directors

10. The directors shall not be required to retire by rotation and Articles 73 to 80 (inclusive) of
Table A shall not apply to the company.

Directors’ Borrowing Powers

11. ‘The directors may exercise all the powers of the company to borrow money without limit as
to amount and upon such terms and in such manner as they think §it and, subject {in the case of
any security convertible into shares) to section 80 of the Act, to grent any mortgage, charge or
standard security over the company's undertaking, property and uncalled capital, or any part
thareof, and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the company or of any third party,

Alternate Directors

12. {a) An alternate director shall not be entitled as such to receive any remuneration from the
company, except that he may be paid by the company such part (if any} of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to the company
from time to time direct, and the first sentence of Article 66 of Table A shall be modified
accardingly.

(b) A director, or any such other person as is mentioned in Article 65 of Table A, may act as
an alternate director to represent more than one director, and an alternate director shall be entitled
at any meeting of the directors or of any committee of the directors to one vote for every director




whom he represents in addition to his own vote (if any) as a director, but he shall count as only
one for the purpase of determining whether a quorum is present,

Gratuities and pensions

13. (a) The directors may exercise the powers of the company conferred by Clause 3 {c) (ix) ‘of
the Memorandum of Association of the company <nd shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers.

{b} Articie 87 of Table A shall not apply to the company.

Directors Interests in Transactions

14. (a) At any meeting of the directors (or of any Committee of the diractors} a director may
vote on any resolution, notwithstanding that it in any way concerns or relates to a matter in which
he has, directly or indirectly, any kind of interest. [f he does vote on any such resolution, his vote
shall be counted. Such a director shall be counted as part of the quarum present at the meeting
{and in relation to such a resolution) whether or not the director votes on the resclution.

{b) Articles 94 to 97 (inclusive) of Table . shall not apply to the company.

Company Seal

15, {a} If the company has a seal it shall be used only with the authority of the directors or of a
Committee of directors. The directors may determine who shall sign any instrument to which the
seal is affixed and uniess otherwise so determined it shall be signed by a director and by the
Secretary or second director. The obligation under Article 6 of Table A relating to the sealing of
share certificates shall apply only if the company has a seal. Article 101 of Table A shal! not apply
to the company.

{b) The company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shall be vested in the directors.

Indemnity

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

{b) The directors may purchase and maintain for any director, officer or auditor of the
company, insurance against any such liability as is refarred to in section 310(1) of the Act,

{c} Article 118 of Table A shall not apply to the company.




Names and addresses of subscribers

JL. Nominee One Limited

Princes Building

7 Quaen Street
Newcastle upon Tyne
NE1 3XL

JL. Nominee Two Limited

Princes Building

7 Queen Street
Newecastle upon Tyne
NE1 3XL

Dated 7th September 1993

Witness to the above signatures:

Margaret Moran

Princes Building

7 Queen Street
Newcastle upon Tyne
NE1 3XL
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COMPARIES FORM No. 225(1)

Notice of new accounting reference
date given duving the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of thea Companies Act 1589

1. To the Registrar of Companies Company number
Plaase fomnl-t- Address overisaf - Note 6
legibly, prefera ( ) 28C28RK
in black type, of
bold biock lentering  Name of company
}

* tnsart full narme l « BF & LSS (NE) biriTép

of company I

PR Pl =
Note ! 2. gives notice that the company’s naw accounﬁng refarence
Deuiis of day and  date on which the current accounting reference period Day Month
2":,?:;,;! g;fhz“" and each subsequent accounting referance period of C—
sama, the company is to be treated as ¢oming, or as having 211 1o I
Please rhad notes come, to an end is 4 4 ; -
1 to 5 ovarleaf
before completing . Day Month Year
this form. 3. The current accounting reference period of the company : A O T r—_——
is to be treated as [shortened]fextended}t and [is-to-be- 200 1o 0 1:9:i9 ! -
g “reated-as-having-come to-an-end}{will come to an end]t on I [ I ! !

t deletoas
appropriate

% Insert!
Directdr,
Secret(:r\n
fleceaiver,
Admm‘istrator,
Administrative
Receiver or
Receivbr
iScotidnd) as
approjiriate

4. If this notice states that the current accounting reference period of the comparny is to be extended, and
reliance is being placed on the exception in paragraph {a} in the second part of section 225(4} of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary)ipzrent]t undertaking of

company number

the accounting reference date of which Is

5. If this notice is being given by a company which is subject to an administration order and this notice:
states that the current accounting reference pericd of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in forca. “
6. Signed ?@Q du-f\‘ Designationt D\ﬁém Date l‘{—}_?/ Cﬂ_,L_ ‘
\ -

v

Presentor’'s name address For official use
telephane number and refarence (if any): § D.E.B. Post room
Eommos
S WEST L.lmé'.
CHALTER- LG -sveg &T,
Co OuRuny
PHI n XAKFJ agzn
{A@3IRECEIPT DAIE:lB/07704)




EFG Landscapes (NE) Limited

(Company Number 2852585)

Written resolution of the Board of Directors of th

1T IS HEREBY RESOLVED THAT the name of the Company bbjchgﬂafd
to "Forest Holdings Limitedh. . SNIES

Dated 10th February 1995

Name (SeCretary) . vuieeee e s oneisosneenns

We, being all the members of the Company dc hereby approve the
abhove resolution:

2 =
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SIGNED wavrn .S.ﬁ.....lfm@%m,‘

OATE e RIS SU—
(Comjany No.2652588) DATE i ”5  Pomneem

Written resolution of the Boord of Direclors of' the Company,

1t 1 heroby rosolved that the neme of the Company be changed to "Northern Laudseupoy
Iimited", .,.

Listed 9th Meioh 1995

N Clem
Ninto (Secretary) ¢ ‘ ‘_.vr

Wo besoy, all the members of the Company do hereby approve the abave resolutian
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 2852585

The Registrar of Companies for England and Wales hereby certifies that

E F G LANDSCAPES (N.E.) LIMITED

having by special resolution changed its name, is now incorporated

under the name of
NORTHERN LANDSCAFES LIMITED

Given at Companies House, Cardiff, the 24th March 1995

|

J
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.
Dt e T . . -
F‘nl Seee s Taude v v Reeae lu)

For the Registrar of Companies

COMPANIES HOUSE

HCO068




