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Name of company

ABBEYGREENS

Limited*

L, NIGEL LEONAHD BLOOD,--

s
1

of ‘84 Temple Ghambers-. '

Temple Avenue, ...
London. EC4Y OHP

do solemnly ‘and sincerely declare that | am a person named as’ Secrmary of the Company

m ths sta‘tement delivered under section 21 of the Compamea Act 1976

{

of

3 e

,‘N
/\/

a person namec as— -

and that all the rpquireme'ﬂs of( <6 Companies Acts 1 948 to 1 980 in
respect of the registration of the sa[d company. and of matters :

AEBEYGR’L-.ENS

f“

-
+

v

- precedent and incldsntal thereto'have beeti complied with. And |
make this solemn Declaration conacientiously-believing the sameto
betrue and by virtl.a of the prowsions of the Statu’rory Declarations

Act 1835

. L ‘:\ o
Declared at Temple Chambeys,

T'é’mple Avenue,

N .,,L'the City of London

day of M@\/!:B‘MEPR /

;he 2 ’, J

(JO‘ne thousand ning hu dred anu eighty

5.4, (-"i.,-

beore me..

FOVK

A Commissioner for Oathst

gﬂﬁbﬁ%- o , '

'
'l

Signature of Daclarant

+
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Presentor's name, address and
reference (if any):

The -.ondon l.aw Agency Ltd.,

. Temple Chambers‘

Temple Avenue,
{,ondon, EC4Y OHP.
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\ () COMPANY LIMITED BY SHARES
N N
MEMORANDUM OF ASSOCIATION
A4 ey

' ABBEYGREENS L}i»}_;?

—
T 5 : .
Ny . : v g "

1. The Name of the Company is " ABBEYGREENS LIMITEQ:;-‘/
’ " :‘ ” ‘.[z-/

2. The Registered Office of the Compaity will be situate in Enélandf/
. " ) s }\‘-15:2:/ &)
3. - The Objects for which ‘the Company is es‘tabii’shed are = .

o {A) To carry on the business of a general commodity and investment s
‘v~ dealing company in all its branches, and to acquire by purchase,
: : ‘concession, grant, licence or otherwise trade and deal in such
o commodities, commadity futures, businesses, options, rights, "
St - privileges, lands, buildings, leases, underleases, stocks’ shares, "‘-*i\ o
S  debentures, bonds, obligaticns, "securities, reversionary interests, S
_ annuities, policies of assurance and other property and rights and
interests in property as the Company shall deem fit, and generally
to hold,, manage, develop, lease, sell or dispose of the same; to |
. carry on the business of general merchants and traders, importers <
" and exporters; and to vary any of the investmenis of the Company,
:. and to enter into, assist or participate in financial, commercial,
mercantile, "industriai and other transactions, undertakings and
‘businesses of every description, and to carry on, develop and
i o extend the same, or sell, dispose of or otherwise turn the same
e’ to account, and to co-ordinate the policy ‘and administration of
- any subsidiary companies or any companies of which thiz Company
is a Member or which ara.in any manner controlled by this
Company. ' ) x :
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(B) To carry on any other trade or business which may seem to

the Company capable of being conveniently carried on in connection with
the objects specified in Sub~Clause (A} hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any
real or personai:.property of any kind necessary or convenient for the
purposes of or in connection with the Company's business or any branch
or department thereof.

(D) "To erect, donstruct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, bujidings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the -
erection, construction angl maintenance of any of the above. '

(E) To borrow or raise or secure. the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with -
the Company's busingss, and for thes purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

{(F) . For the purposes of or.in connection with the business of the
Company’ to morigage and charge the undertaking and all or any of the
real and personal property-aiii-assets, present and future, and-all or any

" of the uncalled,capital for the time being of the Company, and to issue’

at par or at a premium or discount, and for such consideration and with
and subjéct to such rights, powers, privileges and conditions as may be

. thought fi%, debentures or debenture stock, either permanent or redeemable

or;repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurances, To issue and deposit any
securities which the Company has power to-issue by way of mortgage tc '
secure any sum less than:the nominal amount of such securities, and also
by way of security for the performance of any contracts or obligations of
the Company or of its customers or other persons-or carporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly, , :

(G) To receive money -on deposit or loan upon such terms as the
Company may approve. : : ‘

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any '
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any

part of the undertaking, propertly and assets present and. future and uncalled

capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any-
premium) of and dividénds or interest on any debenture, stocks, shares
or other securities of any company, firm or person and in particular (but
without limiting the gefierality of the foregoing) any compaiy which is for
the time being the Ccmpany's Holding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with the
Company in business.

Nt

- e B ~" N Nl S S

a7 e




{n To establish and maintain or procure thé establishment and
maintenance of any non-contributory or contributory pension or
super‘annuatlon funds for the benefit of, and give or procure the

giving of denations, gratuitles, pensions, allowances, or 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 for the time

being the Company's Holding or Subsidiary company as defined by

Section 154 of the Companies Act, 1948, or otherwise associated with

the Company in business or who are or were at any time Directors or
officers of the Company or of any such'other company as aforesaid,

and the wives, widows, families and dependents of any such’persons,

and also to establish and subsidise or subscribe to any institutions,
associzations, clubs or funds calculated to bé for the benefit of or to

adve e tite interests and well-being of the Company or of any such

other company as aforesaid, or of any such persons’as aforesaid,

and to make payments for or towards the insurance of any such

persons as aforesaid, and to subscribe or guarantee money for charitable

or benevolent ob;ects or for any exhibiticn or for any public, general

or useful object, and to do any of the matters aforesaid either alone
or in conjunction,wlfh any such other company as aforesaid. )

(J) To d‘faw make, accept, endorse, negotiate, discount and
execute promjssory notes, bills of exchange and other negotiable
instruments. ‘ ' o

(K) To lnvest and deal with the moneys of the Lompany not
immediately requlred for -ins Purposes of its business in or upon
such investments or securities and in such manner as may, from time
to time be determined.

(L) To pay for any property or rights acquwed by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect of,
dividend, repayment of capital, veting or otherwise, or by any.securities
which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company,. either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any corany or
corporation, with or without deferred oi- preferred or special rights or
restrictions in respect of dividend, repayment of.capital, voting or
otherwise, or in debentures or mortgage debentures or debentur‘e stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and.generally on such terms as ¢ frﬁ
Company may determine, and to hold, dispose of or otherwise deal wis’
any shares, stock or securities so acquired.

(N} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation

with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest of: «capital of any shares, stock or securities

of and to subsidise or otherw\se assist any such company.
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~_above objects or any of them.

(0) To establish or promote or concur in establishing cr promoting
any other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment
of dividends, interest or capital of any shares, stock or securities issued
by or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part

of the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company

is authorised to carry on or possessed of property suitable for the purposes
of the Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit
the Company.

{Q) To sell, improve, manage, develop, turn to account, exchange,
let on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal

with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the
Company may think fit,

(R) To amalgamate.with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the -undertaking, subject

to the liabilities of this or any such other company as aforesaid, with or
swithout winding up, or by sale or purchase (for fully or partly paid-up
“shares or otherwise) of all or a controlling interest in the shares or stock '
of this or any such other company as aforesaid,’ or by partnership, or

any arrangement of the nature of partnership, or in any other. manner,

(S)-. To subscribe for; purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other coapany.

(m To distribute among the members in specie any property of the

 Company, or any proceeds of sale or Hi§po'sal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction {if any) for the time being required by
law., . T :

(U) To do all or any of the above things in any part ol:the world,
and either as princjpa[s, agents, trustees, contractors or gijtherwise, and,
either alone or in: conjunction with others, and either by of 'through
agents, trustées, sub-contractors or otherwise.

H{V} To do all such things as are iricidental or conducive to the

'\IE:'\{\

) ) . . i,
And it is hereby declared that, save as otherwise expréssly provided,
each of the paragraphs of this Clause shall be regarded as specifying
separate and independent objects and accordingly shall not be in anywise
limited by reference ic or inference from any other paragraph or the name
of the Company and the provisions of exch such paragraph shall, save as
aforesaid, be carried out in as fulliarid ample a manner and construed in
as wide a sense as if each of the paragraphs defined the objects of a separate

and distinct company.
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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 Association, and we respectivet
agree to take the number of Shares in the Capital of the Compan

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of 5hare's‘
taken by, each
Subscriber

~ ROY C. KEEN, 3
Temple Chambers, /
Temple Avenue, : L e
London ECUY OHP. * 5

Company D,ir"{actdr.

MNIGEL L, BLOOD,
. Temple Chambers,
Temple Avenue,

London EC4Y OHP. -~

Company Director.:

20 A

o

‘One

Dated the 1st day ‘of November,” 1984, -

Witness 10 the above Signatures:—

J. JEREMY A.-COWDRY, -
Temple C;‘h'am,bejrs,” : )
Temple Avenue,. ’ .
London ECHY OHP, .

Company Director.
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THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES , ’]
1867013
ARTICLES OF ASSOCIATION ]
OF

ABBEYGREENS LlMlle

PRELIMINARY

1. The Regulations contained in Part | of Table A in the First Schedule

to the Companies Act, 1948 (such Table being hereinafter referred to as

"Table A") as modified by the Companies Acts 1948 to 1981 (as defined by
Section 119 {2) of the Companies Act 1981) shall apply tc the Company save in
so far as they are excluded or varied hereby: that is to say, Clauses 3, 10, 11,
24, 75, 77 and 79 of Table A shall not apply to the Company; and iri-addition to
the remaining Clauses of Table A, as varied hereby, t ollowing-shall be the

Regulations of the Company. 3

2, The Company is a private company and accbrdingly no offer shall be made }.\:\'

to the public (whether for cash or otherwise) of any Shares in or Debentures
of the Company and no allotment or agreement to allot (whether for cash or

otherwise) shall be made of any Shares in or Debentures of the Company with a
view to all or any of those Shares or Debentures being offered for sale to the

public. ‘ ‘
SHARES

The Shares shall be under the contro! of the Directors and the Directors
iway allot, grant options over, or otherwise deal with or dispose of any relevant
securities (as defined by Section 14 (10) of the Companies Act’1980) of the
Company to such persons and generally on such terms and in such manner as

they think fit. '

4, {i) The general authority conferred by Article 3 hereof shall extend
to all relevant securities of the Company from time to time unissued during the
currency of such authority. The said general authority shall expire on the
fifth anniversary of the incorporation of the Company unless varied or revoked

or renewed by the Company in General Meeting. ”

3.

(i} The Directors shall be entitled under the generai authority -

conferred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreement which will or may require securities to be

allotted after the expiry of sucs authority.

5. Section 17 (1) of the Companies Act 1980 shall not apply to any allotment
of Shares in the Company. ’ -

6. Subject to the provisions of Part Il of the Companies Act 1981 the
Company may :— ' o

issue any Shares which are to be redeemed or are liable to be redeemed
at the option of the Company or the holder thereof;

purchase its own Shares {including any redeemable Shares);

(C) make a payment in respect of the redemption or purchase under Section
45 or (as the case may be) Section 46 of'the Companies Act 1981 of any

of its Shares otherwise than out of its distributable profits or the
proceeds of a fresh issue of Shares.

(A}

(B)
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7. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Shure) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share 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 Member whether
solely or one of two or more joint holders for ail moneys presently payable by
him or his estate to the Company; but the Directors may at any time declare
any Share to be wholly or in part exempt from the provisions of this Article,
The Company’'s lien on a Share shall extend to all dividends payable thereon,

GENERAL MEETINGS

8, Clause 54 of Table A shall be read and construed as if the last sen.ince
ended with the words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting, the Meeting shall

be dissolved”.

-

DIRECTORS

9, Unless and until the Company in General Meeting shall otherwise
determine, there shail not be any limitation as to the number of Directors.
If and so long as there is a2 sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A

10. The first: Director or Directors of the Company shall be the persen or
persons named in the Statement delivered under Section 21 of the Companies
Act 1976. If the instrument of appointment of a Director so provides, he shall
be a Permanent Director and not subject to retirement by rotation; and Clauses
89 to 94 (inclusive) of Table A shall not apply to any Permanent Director.

1. A Director shall not be required to hold any Share qualification but he
shall be entitled to receive notice of and to attend and speak at any General

Meeting of the Company; and Clause 134 of Table A shall be modified accordingly.

12, The Directors may exercise all the powers of the Company to borrow’
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party. :

13. A Director may vote as a Director in regard to any ‘contract or
arrangement in which he is interested or upon any matter arising thereout,

" and if he shall so vote his vote shall be counted and he shall be reckoned in

estimating a quorum when any such centract or arrangement is under
consideration; and Clause 84 of Table A shall be modified accordingly.

ALTERNATE DIRECTORS

14, Any Divactor Ze’ﬁéy appoint any person approved by the Board to be an
Alternate Director and may at any time revoke any such appointment, An
Alternate Director shall be entitled to receive notice of and to attend and vote
at Meetings of Directors, but shall not be entitled to any remuneration from. the
Company. Any appointment or revocation made under this Article shall be in
writing under the hand of the Director making the same.

TRANSFER OF SHARES

15, The Directors may, in their absolute discretion, and without assigning
any reason therefor, decline to register any transfer of any Share, vthether

or not it is a fully paid Share,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
%. 7
- H .
G
: ROY C. KEEN,
4 Temple Chambers, )
% © Temple Avenue,” : ’ :
. ’ London EC4Y OHP. R
i Company Director.
; |
i‘:[. . .
- N =
3
4‘,:‘ ) - [
: ' NIGEL LV BLO
1 ’ Temple Chambers, '
3 Temple Avenue, )
L ondon EC4Y OHP,
Company Director. . " o ;
b % S ¥ 3, -
Dated the 1st day of Nowiemlqer, 1984./ : T
‘Witness to the above Signatures - o S
} ) ’ ™ }i}
:: ) M’—_‘T:‘”‘C__-{J a . ""’.“_*(I‘\ ;; E . ) \ ;“' i ~
;5; . : l: :_( ‘ N o ) 4 . kS : i :'. "}. "{“ Ll K \ 1
S S o ) o . S o, T o
) 4 3. JEREMY A, COWDRY, = o R !
o - Temple Chambers, . I R A LT
Temple Avenue, L ER.
BE L London EC4Y OHR. , A ' .
/ = Compar{y Dlrector.
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g To the Registrar of Companles

THE COMPANIES ACTS 1948 TO 1931

St itement of first directors and secretary and
niended situation of registerad office

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

b3 ;zs///g

For oﬂnmal use

RM Form No, §

CTTIRRTAE /C

b

Name of Company

l
. ABBEYGREENS e
. ~ - Limited*

[

e

The intended situation of the registered office of the company on incorporation is as stated below
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Law Statoncis
Aggocalon

Number of continuation sheets‘attached (e note 1) /
-r...:_-;- - _‘;r . .
v ’/f/‘—; j f‘\‘
s ,
Presentor’s ‘namé', address and : .
: rela..re'nr‘e (it any): For official use,
The London Law Agenc {.imited General Section [Postroom
'S4 Temple Chambers, - ’ : ’ -
Temple Avenus,
London, EC4Y OHP
Telophone: 01-368" 94?1 . ‘ i
Telex: 23553 R R , 3 | ‘
"B'hé Lﬁnd&m Law ﬁgﬁnﬁy Umi?ed Company Regislré!lonAganls. Frinters and Pubdlishers
TEMPLE CHAMBERS. TEMPLE AVEMUE, LONDON, EC4Y OHP  Tel: 01-352 9471 (10 lines) ’
T page

84 Temple Chambers,

Temple Avenue,

Londo‘n; EC4Y OHP

"If the memorandum is delivered by an agent for the subscribers”

of the memorandum, please mark ‘X’ in the box opposite and
lnsert the agent’s narne and address below
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" The London Law Ageﬂcy lefted o :
84 Tamp[e Chambers Temple Avende, London, EC’4‘Y OHP
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The name(s) and particukirs of the person who is, or the persons whr arg, : Please do riot\.w.”it@“
. tobe the first director or directors of the company (noto 2) are as foilows: in this kindiig
. ' n AR DT ; margin g '
X Mame (note3)  Roy Charles Keen : ‘ Buslness occupation g o .
o . . e s Vi N . [
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{ & . Temple Avenue, / _ Date of birth (wheta appiizable) B Comparjed Actii
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' A 200(2) of the

! , . : , Gompanies Act .-
. Other directorshipst ; X ’ 4 1948 as amendgd
b : A S by sectlen 85 "
b - . . S

- /o o ’ ’ ' . : X of the Companies :
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b - : - oL e of other dirsctor: .
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Y o ! P : & - Important Gy
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CERTIFICATE OF INCORPORATION .
OF A PRIVATE LIMITED COMPANY

No.  1es7013
- | hereby certify. that -

. ABBEYGREENS LIKITED

e __‘)',":.»:\

IS this da\/ :ncorporated under the uompanles Acts 1948. to 1981 as |

pnvate cumpany and that the Company is hmlted - | o j

leen under rny hand at the Companles Reglstratlon Oﬁmre,,
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v H ;_(_(ﬁ.rm‘.,' .

- MRS. c R. w:mx\ms

S e an authorﬂsed offlcer
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