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DO SOLEMNLY & SINCERELY DECLARE that | am -
*a Solicitor of the Supreme Zouit engagsd in the formation »
REPEBOR NAMED MK AR O LERobAssocisson e aRinsctor/Socrianx
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s e . By PALMER & SON (HORTICULTURALISTS) m,.nm'lii@d

AND that all the requirgments of the Companiss Agt 1848 In mspost of ;
matiers prasadant to the Registration of the sald Sompany anA inoldental
therato have brsn somplieu with, AND 1 mzks this solsmn Daolaration § 1
consclentiously bslisving the same 10 be tus and by ¥intus of the provi- 4
sions of the Statutory Deolarations Act 1833 .

DECLARED &7, 3» Rishmond H113,
Brhto! 8
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NOTE: B 102 ¥ tha Crrgumay At 13333 Tor-qon, Dudlamtizs 4+ Helioiter ol th Suprema
Coun, 29 y 3 Juliviien, snpaped mmﬂb;t Formroniian Fhzen :«:'- B oy mmmy&?ﬁ%&'ﬂg
INTH TR Swarstiry o1 Whn Cemnipde it ek AT Wekatsr vy 3 to]
TRgueHEN qmmm Togiemr, amd aha Mgl g aufficlont
evidenyy of complidngs

Jordan & Ssns Mimitad Y
Company Regisuation Agamis, Printats & ?ubmhm

City Qifica: Wiles Housa 82 Clty Road London E41
Telephone: €1+ 253 8214 Talex Ne, 281010
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.number of company

form RNio. 25
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S Inland
Revenue
DUTY STAMP

COMPANY HAVING A SHARE CAPITAL

nama of company STy
Qs YALMER. L SN . . SR
LORORTICO LT U@ A L—’ FQTS s LM ED

statement of the nominsgl capital®
mads pursuant 1o sactien 112 of the Stamp Act 1891

NOTE=Tha starep duty on the Nominal Gapital is 10s, {80p) Tor avary £10D
or frastiun of £100--Seation 41, Mnanoe Aot 1933

tha naminal capital
of tho above-numed z2ompanylsf 10

1
Signaturst® LL% N N

DateclS,m&FM 19 ;f &.osprpiion. ﬁwaw.la&ff ,,,,,

NOTES: (1) Ti.!a [tavnmont NMUST ba flad with tha Momeransum, or uthar dosumonty
wihen 1he Gompany is raplstarad

and
{2) It rhontsd bo storad by an oifiosre o7 tha sompeny 3 zpgolnted by tha
Articlen of Anacalstion, OI 1y 1hs Belinitor{a) sugeaged In
*ha farmatich 3t 3he aompany

Jordan £ Sons Limitad

Company Registration Agants, Printeis & Pablishers Bt
Wilac House 82 City Road London EGTY 2BX e
Telephone: 01-253 5214  Telax No. 261010
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The name of tha Compony is "G, PALMER & SON (HORTICULTURALISTS)
LIMITED",

The ragistered offics of tho Company will be sitvate in England,

The obients for which the Company is sstablished are;~»

(&)

. mavket gardsners, seedsmen, iomalo growsrs, mnsh-

e
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THE COMPANIES ACTS 1948 to 1967,

COMPANY LIMITED BY SHARES,

MCMORANDUM OF ASSOCIATION
or ; v
1851747\ D

G, PALMER & SON (HORTICULTURALISTS)
LIMITED,

-~

To oarry on business ag yurssryinen, hordoulturisis,

Yoo growers, ilovists, landscaps gavdonors, vegeiable
and fruit growsrs, sellers of and dealsrs in ¢orn, 3seds,
plants, tress, shyubs, bulbs, flowsrs, vegsiables,
flower, vegetabla and other seods, gardsnsys,larmsrs,
bea-keopora, gresngrooeys, grovoys, provision
dealars, dealers in agriouliural and garden produce

of ovaxy kind, brsedera and dealers in 1lvasiook,
buildars, puiniers, docorvalers, poiters, byick madtile
mnksxra, soulptozs, alonp masons, ironfomders,
enginesra, moetal and alloy makers, rofiasrs 204
wurkars, jolnara, woadworkers, earriaya, cartage
and hawiage vontrasiors, garago proprictors, motor
car, coach and iorry propriciora, johmasisras, Iron-
mongars and hardwars dedsrs, manuiagiarars of, and
donlors in axtiflcisl flowers, honnusic and devorationn
of avary description, {ertiiising materials, flowar
baskas and other flowar revspincles and oontainara,
garden furniturs and ornamonts, huis, sheds, summor
hougss and agricultural and hordiowitoral machinery,
tools, uteasils and sungries.
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(b) To carry on any other busingss which may seem to the Company
capable of being conveniently carried on in connection with the above
objects, or calr lated directly or indirectly to enhanca the value of or render
more profitable any of the Company’s property.

(¢) To purchase or by any other mears acquire and take options over any
freehold, leasehold or other real or personal property for any estate or
interest whatever, and any rights or privileges of any kind over or in respect
of any real or personal property,

{d) To apply for, register, purchase, or by other msans acquire and protect,
prolong and renew, whether in the United Kingi:om or alsewhere, any
patents, patent rights, brovats d'invention, licences, sacrat procasses, trade
marks, dosigns, protestions and coneessions and to disciaim, alter, modify,
use snd turh to mccount and to manufacture under or grant ligonoes or
privileges in respecy of the sams, and 19 gxpend monay in experimsnting
upon, testing and improving any patents, Inventions or rights which the
Gompany may acquire or propose to acqwire,

le) To acquire and undartoke the whole or any part of tha businass,
goodwill, and assets of any parson, firm, or sompany garrying on or
proposing to carry on any of tha businassas which this Company is
authorisad to carry on, and as part of tha considsration for suph acquisition
to undertake all or any of ths lHobilities of sugh parson, firm or company, oF
to acquire an interast In, amalgamate with, or anter imo partnership or Into
any arrangamant Tor sharing praiits, or for so-operation, or for mutusl
assistancs with any such person, firm or compsny, or for subsidising or
otharwise assisting -0y such parson, firm or company, snd 10 glve Or BEKERY,
by way of considaration for any of the agis or things aforessid or proparty
acquired, any Shares, Debentures, Debenturg Stosk, or seourities that may
b agreed upon, ar d 1o hold apd ratain, or s8li, mortgags, and deal with any
shares, tebantures, tabanturs stock, or securitias 30 roosivad,

() To improve, manage, construct, repalr, davelop, oxchangs, 1etan Teass
or otherwise, morigage, cherpe, sell, disposa of, wWwrn 10 doooue, gramt
licengas, options, vights and privileges in respest of, or otharwise desl with all
or any part of the property and rigts of ths Gompany, both el ond

personal.

tg) To invest and deal with the mongys of the Company nat inmadiately
required in sush manner a8 may from tme 10 1ime bo determinad and 10
hoid, sell or otharwise deal with any invesiments made,

(h} To lend and advance mongy of give eredit on SUol) 1RHNS 43 LY KHRM
expediont and with or without siourlly 10 TuROmRIS and oIS, 1o entur
into guaramess, contrants of indamplty and suratydhips of AW kinds, 10
receive monay on doptsit or loan upon such BmY 33 tive Company may
approve and 10 bacome security for any parsens, T, ©F 2OIPANILE,

il To borrow and vaise monTY in such mMARNT &5 the Company shali think
tit and 1o secure the repaymant of any monay berrowed, raised, OF OWING,
by mortgage, charge, lien or other security upen The whole or any part of tha
Company's property or assets (whather present o futwra), including its
uncalled capital, and also by a similar morigage, charge, lien or seourity o
secure and guarantee the periormance by the Company of any obligation or
liability it may undertake o, which may become binding on it,

i 24

}

L i 'W!W'Hﬂﬁﬂwmﬁm



S —

o e

s .-

T -,

(i} To draw, make, accept, endorse, discount, negotiate; executé “na 1ssue
promissory notes, bills of exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instriments.

(k) To apply for, promote, and obtain any Act of Parliament, Pros ‘sional
Order, or lLicence of the Department of Trade and Industry . other
authority for enabling the Company to carry any of its objects i=to e ~ct, or
for effecting any modification of the Company’s constitution, eor 7. any
other purpose which may scem expedient, and to OpPpose any pret. 2 S or
applications which mey seem caloulated directlv or indirectly % 12 udice
the Company's interests.

(Il To enter into any arrangaments with any Governments or authorlties
{supramo, municipal, local, or otherwise) that may saem conducive to the
attainment of the Company's objects or any of them, and te aktain from
any such Governmant or authority any charters, decroos, righ.» o vileger or
concessions which the Company may think desireble and « carry out,
exercise, and comply with any such chartars, dacrees, rights, privileges, and
concassions,

{m] To subscribs Tor, take, purchass, or otherwise acquire and hold shares
or other Interests in or sscurities of any other company having objects
nitogather or in part similar 1o thoss of the Company or garrying on any
busingss gopable of balng carried on so a3 dirpstly o irgirastly 1o hensfit the
Company or snhance ths valus of any of Jis property and to co-ordinate,
financa and manags the businesses and operations of any sompany In which
the Company holds any such Intarest,

tn) To act a5 agents or brokers and 25 trustoss for any  Aon, fiem or
company, and to undertake and perform sub-contragts, aad N 10 361 in
wny of the businasses of the Company 1hrough or We wuxrs  { agents,
brokars, sub-contractors, or others,

{n) To remunerate any person, Jirm or sompany rende . » - oot this
Campany either by aash payment or by the allotment o r. or tham of
Shares or othar sacurities of the Company oredited as paid wp In full or in
part or otharwise a3 may ba thought axpedlant,

{p) To pay all orany axpanss Incurred In connaciion with the promotion,
formation and incorporation of tha Company, OF 10 Kontracs with any
parson, firm or company 10 pay tha »m3, 2nd 10 pay sommissions 1o
brokers and others for undarwriting, pissing, salling, of guarantacing the
subscription of any Shares or othor seouritien of the Company,

{q) To support and subseribe 10 any charitabla or public objact, and to
support and subscriba to any institution, soniaty, or alub which may be for
the Lenafit of the Gompany or its employss, o may e oonnacted with any
town or place where tha Company carrias on business; to give or sward
pansions, annuites, grawities, and supsrannuation or other allowances or
benefits or charitablo aid 1o any parsons who ara or vava byen Diractors of,
or who are or have bean amployed by, or wito ara serving or hava served the
Company, or of any company which is a subsidiary of ths Company or the
ho'ding ompany of the Company or of tha prodacessors in business of the
Company or of any such subsidiary or holding company and 0 tha wives,
widows, children and other velatives and dependants of such persons; to
make payments towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes {whether contribustory



or non-contributory} for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing of share purchase schemes for
the benefit of any of the employues of the Company or of any such
subsidiary or holding company and to lend money to any such employees or
fo trustees on thelr behalf to enable any such share purchase schemes to be
established or maintainad,

(! To promote any other company for the purpose of acquiring the whole
or any part of the business or property and undertaking any of the liabilities
of the Compeny, or of undartaking any business or operations which may
appedr Hkely to assist or banoilt the Company or to anhance the value of any
property or business of the Cornpany, and to place or guarantae the placing
of, undorwrite, subscribe for, or othsrwise acouire all or any part of the
shares ot securitivs of any such company as aforasaid,

{s) To soll or otharwise disposa of the whols or any part of the husiness or
propaerty of tha Company, gither togather or In portions, Tor such
consideration 83 the Company may think fit, and Tn particular Tor shares,
dabentures, or sseurities of any sompany purehasing tha same,

{t) To distribute among the Members of the Company in kind any
proporty of the Company of any kind,

lu} To prosura the Company 1o be registarad or recognixsd in any part of
the world,

(v} To do all or any of the things oF mattsrs aforessid in any part of 1he
world angd either a5 pringipals, aganis, sontragiors or otlerwise and by or
through agants or otherwiss and aither alone or in conjunstion with others,

tw) To do all such other things s may be doamad ingidantal st vonduoive
1o tho attainmant of tha abova objsols or any of tham.

The objests set forth In eash sub-clause of ihis Clause shall mot be
restrictively construsd but the wident Interpratation shell ha glven thereto,
end thoy shall not, except whera the sontoxt expressly 59 Taguires, e In any
way limited or rastristed by rafarence 1o oF Inferensa Jrom any eter ohjoot
or objects sat forth In sugh sulrolause of from the terms of any other
aub-clause or by tha nams of the “»mpany. Noms of such sub-tlauses or tha
abject or objocts tharein spacilied «. tho powars thereby conferrsd shall ba
deomed subsidisry or angiliary e Wi objasls Or POWETS mentienad In any
othar sub-claugs, but the Company shall Ivava 23 Tl a power 10 exercise 2l

or any of tha objasts confarrad by and provided in aadh of the said
sub-cleuses as if each sub-clause conained 1tho objects of 2 suparV

cOMpany.
4. The Mability of tha Mambars is Trnited,

5. The Share Capital of tha Company jg £100 divided into 100 Shares of
£1 aach,

BT T
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We, the several persons whose names, addresses, and descriptions
are subscribed, are desirous of being formed Into a Company in
pursuance of this Memorandum of Associaiion, and we respectively
agree to take the numbex of shares in the Capital of the Company set
opposite our respeciive names.

Number of
Shares taken
Names, addreases and daseriptions of Subssribers by anch
Subsoribor
4
I'n 4 -
Maria Paal(:}lﬁ One
Wiloe Hovse,
B2, City Rond,
London, B,C,1,
Commersia: Managor,
R
Rachel Taabolla Salmon, | ) Ona
Wilen House, !
§2, Oliy Road, :
London, B, 8.1, *
Commersial Manager,

pated S L 19 ?Z '
Witness to the above slgnalurtfs:- W

wilec House,
382, Cily Road,

London, E.C.1.
Commercial Manager,
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARI &

ARTICLES OF ASSOCIATION

OF

G. PALMER & SON (HORTICULTURALISTS)
LIMITED, |

PRELIMINARY,

1, The regulations oontalned or jucorporated in Paris 1 and 17 of
Tohle A in the First Sshedule to 1he Companies Ast 1948 (aushTahie
heing herainafter oalled "Talds AY) shall apply to the Company saye
in 50 fa» as they ave excluded or vavisd horely sndaushyegnlaiions.
{save as so exoluder and varied) and fhe Ariivles horsinafier
contnined shall ba tho regulagons of tho Company.

PIRST DIRKGTONS,

2, ) Clavae 73 in Parl I of Table A shall not apply 1 the Com-
panys»

() tnlssa and until the Oompany in Gonoral Mesting shall
othorwize determing, o aumbay of Direeiors shall noel.
ba loaz than two nor mors fham M8, In e wvont of 1he.
minirowm nurabor of Dirgotvrs fixed hy on pursumiiodhsas
Articies or Tallo A boing tae 2 aoloe Direwior shnld kava
authority Yo axe ia0 a2l the powers and disoerstions Dy
Teble A or thone Artiems cxprossad 1o bs wasied in the
Direotors generally,

(¢) The fleat Diraciors of the Tumpiny shnll s wppoinited Ly
the Subseribers of e Memoramdumy of Assoslntion ox m
majority of thorm. Untl tha appoinimant of thoe first
Directors the Subscribors horeto may exerdse all the
powers of tha Dirsctora,
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SHARES.

3.  The Shares shall be under the control of the Directors, who may allot
and dispose of or grant options over the same to such persons, on such
terms, and in such manner as they think fit,

4,  The lien conforrad by Clouse 11 in Part | of Table A shall attach to
fully pald up Shares and to all Shares rogistared In the name of any person
inclebted or under liability to the Company, whather he shall ba the sols
registerad holder thersof or shall be one of two or mars joint holders,

B. Clause 15 in Part 1 of Table A shall hs rsad and construed as if there

ware omitted from such Gisuss the words “provided that no Call shall

excend ona-fourth of the nominal value of tha Shars or b9 payabls at less

'gm“n ona month from the data Tixsd for the payment of the Jast precsding
all”.

6. A tansfer of a flly pald Shara nsed not bs sxesuied by or on bahalf
of u;gi tr:msfme; and Clauss 22 in Part | of Table A shall be modified
acsordingly,

GENERAL MEETINGS AND RESOLUTIONS,

7. Every natice convening 2 Gensral Maeting shall somply with the
provisions of Seotion 133 (2) of tha Companias Ast 1948 a5 10 giving
information to Members in regard 10 1hoir rigit 1o appoint proxiss; and
notices of and othar communications relating 1o any Senseral Maating whish
any Member is entitled to resaiva 3hall be sent 1o the Auditor for tha tims
baing of the Company,

8, Glauie B4 in Part ) of Table A shall ba raad ard construed &81f the
wards "Masting shall ba dissolved” werd substiiuted Tor tha words “Nambors
present shall be a quarum”,

9, A resolution in writing pursuant 1o Clwuse B 1 Part 11 of Tab A mny
consist of two or mara dosumernts In ke form eanh slgred by ondor mors
of the Members in such Clause referred 197 and the said Clause B shall ba
modifiad accordingly,

DIRECTORS.

10. No Direstor shall vaoata or be regquired 1o veorie hisoffios a3 2 Dirscior
on or by raason of his attaining or having 2xtained the age of 70 or mry othar
age and any Director or any porson may ba 1e-appointod or appeinted, 23 the
case may be, as a Direstor notwithstandling thet I s then aytained tha ago
of 70, and no specisl notice naed be given of any rasolution for tha
re-appointment o appointment, or approval of the appoingment of a
Director at any age, and it shall not be nscessiny 10 glve the Wlsmbafs notice
of the age of any Direttor or porson pmm§ o %8 30 mppmnﬂsed or
appointed; and Sub-Sections (1) 1o (&) inclusive of Section 185 of the
Companies Act 1948 shall be excluded from applying to the Company.

[




11. A Director may at any time ap

. point any other person (whether a
Dlre?\;cior or Member of the Company or not) to act as Algernate Director at
any Meeting of the Board at which the Director is not presunt, end may at
ainv time revoke any such appointmant. An Alternats Director s appointed
shall not be entitled as such to receive any remuneration frem the Comnany,
but s:hall otherwise be subject to the provisions of these presersn with regard
to Directors. An Alternate Director shall bhe entitled to reseive notices of 2li
Meetings of the Board and to t+andl and vote es a Direcior at any such
Meeting at whish the Diractor upp.ointing him Is not personally present, and
generally to perforns all the functions, rights, powers end duties of the
Directer by whom he was appointed, An Ahernate Direstar shall Inso fecto
cease tu be an Alternate Director If his sppolnter ceass. for any reason 10 be
a Diragtor: Providad that if a Dirocior rutlres by rotation and Is re-elasted by
the Muating &t w ich such ratiremant took sffect, any appainiment made by
him pursuant t~ *his Articls which was In forca Immadisirly prior 1o his
retirement sholl continue 1o oparate after his ra-elaciion a5 If he had not so
retired. Where a Director who has bssn appointsd to be an Alwrnate
Diractor Is present at a Meating of the Board In the absance of his appointer
such Alternste Director shall have one vots in additlon 10 his vola a5
D!mctor. Evary appointment and ravopatinn of appeintment of an Alternats
Direstor shall be made by Instrument In writing undar tha hand of the
Director making or revoking such appaintment and such Instrumant shall
only take sffert on ths ssrvice thereof at the repistered offlcs of tha
Company. Tha ramuneration of any sugh Allarnats Director shall ba payahls
out of wne remunaration payable to the Dirastor appointing Him and shall
consist of such portion of the last mentionad remuneration as shall e agread
hatwaen tha Alternate Direstor and 1ha Direster appointing him.

12, A Director may vole 23 g Direstor in repard 1o any ANIrAcY oF
arrangament in which ha is imeresied oF UpON any matiar arsing tharaout,
and i he shall so vaia his vote shall b2 sounted and ha shall be reskonsd In
sstimating a quorum when any such oontragt or arrangamant Is Vndsr
consideration; and Clau® 84 In Part ! of Table A sheli ho modifisd
steordinglys

13, la) Tho Directors may sersii the povers ot the Gomparyy sunfarred
by Clause 3 {a) of the Wamorandum and shall ba entitied o rgtaln any
panetits received by them or any of tham by remson of the exercise of any
such powers.

(b) Clauss 87 In Part]of Tahia A shall notapply 10 the Gempany.

14. 1t shall notha necessary for Diragtors 1o siym thalr mames n the Minute
Be ole; ang Clausa 86 in Part 1 of Tabla A shall be modifisd asaordirgty.

5. A rosolution in wilting pursuant 1o Class 106 in Part i of Tabla A muy
lonsis? of 1wo oF Mmore dosumants in Miea form each signod by omn of more
of the Directars in such Clausa raforred 167 and 1tha said Clauss 106 il e

modified accordingly.




BORROWING POWERS

16. (a) The Directors may exercise all the

: powers of the Company to
Rorrow*mon_ey, and to mortgsge or charge its undertaking, prope?'tyyand
.mealled capital, or any part thareof, and to Issue Dsbentures, Debenture i
Stock. and other sacurities, whether outright or as security for any debt, :
lHability ot obligation of the Company or of any third party.

{b) Clause 79 in Part | of Tabla A shull not apply to the Company,

ACCOUNTS,

17, In Clause 126 in Part § of Table A after the words 157 of the Act”
;hatl!}%z ?dded the words "and Sectiuns 18 . 22 Inolusive of the Companiss
¢ "

INDEMNITY,

18. {a) Evory Dirsotor or other officer of the Company shall be entitled
to be indsmnitied aut of the asssts of the Company against all Josses or
liabilities which he may sustain or incur in or about ths exagution of the
duties of his office or otherwisa in relation thersto, including any lability
Incurrad by him in dafending any prosesdings, whethar &ivil or sriminal, in
which judowent is given s his Tavour or in which ha 15 asguitted or in
connaction with any application under Ssotion 44 oT the Gompaniss Aot
1048, in whish raliaf 15 granted 1o him by ihe Courl, and no Dirasior or
othar ofiteer shall ba Habla Tor any loss, damags or misfortana ‘which may
happsn 1o or ba Insurred by tha Gompany in the exaoytion of tha dutiss of
his offtea or In ralation therato, But this Artisle sinll only hava oifent in 30
far as its provizions are not avoldad by Sestion 205 of 1ha Companias Act
1918,

) GClausa 138 inPartl of Tabla A vl not 2pply 19 1he Company,

TRANSFER OF SHARES,

19, {a) Any Shara may ba wramferred by a Mornbar te any «hitd or othar
fasue, soninlaw, daughter-indaw, faher, mwother, brothex, Bister, naphaw,
niecs, wife or hushband of such NMembor; and any Srare of & dosemied
Member may be transfersed by Wiz o 'her Yga) personst representativas 40
any child or othar iswa, somindaw, daughvarindaw, fathor, mothor, brother,
sistor, naphow, niewe, widow, o7 vadower of sugh deceased Mamipor; and
Shares standing in te pames of the wustess of tha Will of any daconssd
Member may ha uansianed upon any ohanga of trustess 1o tha trasiass for
1he tima being of such Will wrtazs e change is mada in senmction vty tha
acquisition of any senelichl Intarsst undar thn tusts of viin W Ly amy
person not a beneficiary under the Witl, A Shara may at any time be

transterred to any Mambar of U CLynpenys

(b) Save as aforessid, no Stare shall by wansiorad wnless and untl the

rights of pre-emption hereinaftor confarrad shall have bem exhausted,

b T e, Al



(c) Except where the transfer is made pursuant to Sub-Article (a) hereof,
the perscr:'proposmg_ to transfer any Share {hereinafter called ‘‘the proposing
'tran'sﬂ?‘ror ) shall give notice in writing (hereinafter called “the transfer
notice ) to the.Company that he desires to transfer the same, and such
notice shall specify the sum he fixes as the fair value, and shall constitute the
Company his agent for the sale of the Share to any Member of the Company
gor any person selectad by the Diractors as one whom it Is desirable in the
interests of the Company 10 admit to Membership} at the price so fixed or,
at the option of the purchasar, at the fair value to be fixed by the Auditor in
accordance with Sub-Article {s) of this Article, The transfer notice may
include two or more Shares, ang in such case shall operate as if it were a
separate notice In raspact of aach. The transfar notlea shall not be ravocable
excopt with the sanction of the Dirsctors.

{d) If tho Company shall within the poriod of hanty-sight days after being
served with the trensfer notics find a Member (or person salsctsd as
aforosald) willing to pure. 458 the Shara {hersinafter galled the purchaser”)
and shall give notice thereof to tha proposing transierar, ha shall be hound
upon paymant of the Talr value 1o transfer the Shars 1o tha purchaser, who
shall ba bound to complats the purchass within fourtsen gays from the
servico of tha last-mantionsd notles,

ta) In case any di¥ference ariss hetwean the propasing transferor apd the
purchasar 25 1o the fair valus of 2 Share the Augitor shall, on tha applisation
of sither party, cartify In writing the sum which in his opinion 15 tho fair
valug, and sush sum shall be deamed 10 be the fair valu, and In so aertifying
the Auditor shall ba sonsidared 1o bp acting 33 an sipert and not 25 an
arbitrator; and accordingly the Arbitration Ast, 1350, shall notapply,

H 1t in any cas3 tha propox - g transferar after hrving becoms hound 23
aforasald makes datault in transferring the Shers ths Gompany may i#33iva
tha purshas monay on his bahalf, and may authorisa Soma parson 10
axoouta a transfer of the Share In favour o the purghassr, who 3hall
tharsupon ba repistared a3 the Holder of the Share, The mcipt of the
Company For ths purshizse monay shall b 2 good disshargs 1o B purohaser,
and afier his nama has bean enterad in tha Register of Nambe: 7 in parporiad
axaraisa of the aforesaid powar tha validity of tha proseadingg dhal] not ba

quastioned by any persn,

11 the Company 3hall not within the pariod of twenty-sighit uys aftar
ging served with tt}x’a sranefer Totioe find a Mamber {or person wiantad 73
aforesald) willing 1o purehase the Siares and glva noties in maemer aforesald,
the proposing traniaror shall a2t any 1ima WAthin three wafend.’ nonylys
altarwards be at Jiberty, subjant 10 SubmAriivha 11 hersof, @ el anw transisr
thae Shares, or 1n cate more than one Syara is indtuced in tha transter notioe

tha Sharas not placat, 0 any RRTIEDH and 21 any prive,

h)  Tho Shares inchxded I any wransfor notice givan 10 the Dompany s
;ft)msaid shall pa offerad by i Company in 2va THrstpiace o P Mambars
{othar than the proposing tranfaror) @8 nearly 25 may ba in proportion to
the axisting Shares held by them raspectively, and the wﬁw s:"h:ﬂl iin zach casy
imit the time within which b same, I not avsepd, will by duomed 1o e
declinad, and tmay nodly o the Mambors um amy Niaribor who zsufrm 10
purchase & number of Shares in axoess of his propordion should in his vaply

-y
£,




state h9w many excess Sharzs he desires. vo have; and if all the Members do
not clal_m th_ElI' proport_ions the unclaimed Shares shall be used for satisfying
thq claims in excess In proportion to the existing Shares held by the
clalmgnts respectively. I any Shares shail 10t be capable without fractions
of being offered to the Members in proportion to their existing holdings, the
same shall be offered to the Members, or some of them, in such proportions
or in such manner as may be deterrained by lots drawn in ragard thereto, and
the lots shall be drawn in such manner as the Direstors think fit,

{i)  The Directors may rafuse i register any transfer of a Shere (a) whers
the Company hes a lien on the Shara, or {h) where the Directors are of
opinion that the transferoe Is not a desirable parson 1o aumit to Merabership;
but Paragraph {-] of this Sub-Article shell not apply tn a transfer made

pursuant to Sub-Article {a) hersof, Clause 3 in Part I of Table A shall not

apply.

(i} \wnenever any Membar of tha Company {other than 2 Director} who is
smployed by the Company in any capacily 1s dismissed from such
smployment or censes 10 ba smployed by the Company, the Diractors may
at any time within twonty-sight days after his dismissal or his ceusing to be
employed rosolve that such Mamber do ratirg, and thersupon he shall {unless
ha has already ssrved a tronsfer notins) be desmed to have ssrved 3hs
Company with a trarsfer notice pursuant to Sub-Article {s) hereof, and to
hava spauified thersin the amount pald up on his Shares as tho Tair valua,
Notice of the passing of any such resolution shall fyrthwith ba given to ths
Member affscted theraby,




Names, addresses and descriptions of Suhscribers o

W

/ i
v\g/l/ N\
Mariu Pashali,

Wilec IHouse, o
83, City Road,

London, BE,C, 1. ,
Commereial Manager,

‘Q( S m(.li‘d\.m./\/ "
$ Rachal Isabeila Salmon?

Wwiloo Houns,
88, Ci%y Read,
London, X, 0,1,
Commercinl Monnger.

s

2

Dated §~ (T 19 7 1
Wwitness so the ahove signamma-- VM
C,\PV-'} e b

Wwiieo Houso,
82, Clly Road,
Londen, E,C.1.
Commercial Manager.
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CEXTIFICATE OF INCORPORATION

No, ZOBLTHY

I heraby certify that

Gy

) *
is this day incoyporated undas ths Companiss Acts 1948 0 1967 and thas the
Compony is Limited.

Givon under my hane &t Lon- 4 the  @5eh Aprdd J97R

Nort?

o TAVLOR)

Assistant Remstrar of Companies
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{/ﬁ(% 7 C.A. 51 |
o THE COMPANIES ACTS 1948 To 1967 Ve "
/ : b \ -
{ Copy C
1 CPECTAT Regolidion- - w.
(pursnant to Seotion 141 ( ) of the Companies Aot 1048) 1
oF
........ e PATRCR & GO (HORPIOULTIRALISTS)
YINITRD
»
Passed the 30th day «f  Iuly 072 ,
At on BExTnaonmnary Ganunran Mrmring of the Members of the abovo.
namad Company, dnly convened snd held at  3Ts JOHNIS, NARBOROUSH
on “he 30th doy of July 13 72 , the following
i Sn olel Resolutlon wes duly pasand 1=
"ghat the nsne of tha Sompeny boooosgoed to
]
GL.PALMIR & SOV {NWURSTRYMBL) LII305D
ﬁ@ !
CHATRIIAN
L

i~
)
22

t Ingert *Special” or " Extraordinary ™ as the case u‘ﬂsbe.

{ Where this form is returned lo the Publishers to be 3inted,
] ot = - -

S L AL . Y antudlan e mnee

the correct references to the Ssctions
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CERTIFICATE OF ' INCORPORATION
ON CHANGE OF NAME

No. MOSLPA7 /6/

t 4

I hereby eortily tha

e

having by spacial resalutiy i.d wih the approval »f the Secretary of Siats changed
its name, i3 now ingarporaied under the nane af

Bo IATAA & BCH (HORBRZHEN) TOSRED

Given under my hand at London e fhesy Basbonbip 1972,

A, @mwﬂ

Assrstam? Repdstvar of Compamics




Statement by person ceasing
) to hoid office as auditor

Pursuant to section 394 of the Companies Act 1935
as inserted by section 123 of the Companies Act 1989

Company Number

[ ios viwa |

Name of Company _, ; égt/f'fc’?\'f ~ :cw @u@ﬁﬂ&f&lﬁ\f) LAt mEDd

Registered Ofiiuumgfﬂf SLandl KZ:-[@; Atczid oy [/WE' wSJ:T: LM,
A2 Bodstt . LacesTeninge (e S SR
7
‘doles s AP éffxﬁ{!ﬁf " é’@-_‘dﬁzfﬁ '-#Mfmmf A

appropriate . " . -
of 30 NOTTalnn  ShoeerT. . A s ey
LAGeIT I RE | IR s

o i S B ]

T T T R I T TR T T TN W TS proy Ty b TR TR

hereby pive notics in accordanse with seotion 394 of the Companies Act 1985 that

{a} &Wa conlirm thal in conneglion with sadour o825ing 1o hold offica thars ara no slicumstances
which-¥wa considar shouly be Inought 19 the notice of members or tredhors of the company,

W ATTEN T Soag 0 T wilics Shoid
e IR R T S e TR RO S G R RAnY:

AT e

AAELAIBACK | T55

T PRIES HOUSE BI701700
Signad _
NOTE
1. A copy of thiz notice has to ba sant to tha Regyvsirat o1 Companies within 18 Awys ol s xoosgd o the Rogiviared Difice
of the company,

2, A copy of any circumstances stated at tb) abon.2, 10 every parsom swiho whdat the Cwrnprnuni ARt 1985 s ertaiod 20 be
sont capies of tha acccunts,

Jordan & Sons Linted

© Jdindsng
CORRENE o) o foreas Sweat, BastolBS 625 Tat: G272 290600 Tehex 419113

%




Statemnent by person ceasing
to hold office as auditor ¥

Pursuant to seciion 394 of the Companies Act 1985
ag insertad by section 123 of the Companies Act 1989

Companv Number

MTos vouw ]

Name of Company MA (;_gr;/t L Q.‘\,« {{ngs‘u-uumf) L IR rp=y

ST O R Y T

Registored Oliicam_,,i_ 6L Anids «Z@Tﬂ‘[ Leabors Loanns ST N
LVl gl /ﬂ coyTenSinds (5 fT B ol

*delateas NP /‘ﬂ”’&ﬂgf : éﬁ&x})‘/}lft ‘?f_,ﬁ,gf'hﬂlf )

appropiate

-

of 30 NI L My fm 2 Al A L6t T a t{'fw’rtfr.,

*

(Al N POV -

S S T R—C)

o AT T AT T Y T T o o " e T ST TT T T3 T

heraby givs notica in acconiansa with section 294 ol 3ha Compaiias Ac 1985 tha

{a) &Wa conlirm that in sonnactinn with gyl CaasNg 1 heird oliioa Thara Ma 1 CHICHMBANGAS
whizh §we consider shaukd ha brought o tha noles of mambaiz of CTadNors of the “ompany

—— !g k] ity

S‘gnad S AN - e e, Mg 3 = MR IS Ge SRt TLUEIRRI e ETSME we ot oo MK R e A

NOTE i
1.Aqowunhhmmwbumnm’ﬂwmﬁmmmalmd!m.wnmmwum
of ths company.
a.AmwMamwfmamnmmda\Mm.mwmmmmwmmmmmnnnvam»h
sent coping of e actounls,
a” Yordd Jarsan & Sonn Limived 198
oY’ ® JULUENE o) o mamuc ook Deweol DE * K16 1ot 9012 XIUMDR Tter 405119
9'\ - .
-
T 4 xSy . “ ) Tetn
‘] N P e W,




