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atatutory Peclarationof compliance
withrequiremenis onapplication
forregistration ofacompany

Pursuanttosection 12(3)cfthe Companies Act 1985
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Tothe Registrarof Companies

For official use Forofficial use
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ocklettoring Name of Company :
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1, Angela Jane Mutum
of 9 Cheapside, London EC2V 6AD e
t Deleteas do solemnly and sincerely declare that | am a iSohcltor engaged in the formation of the cnmpany?}t
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Siatement of first directors and
secretary and intended situation
This form shoutd ba completes in Biack. of registered office

E‘:a 2?@./— ':}C)C) For official uso l::
Company name (i full) A & 0 (LEGAL ADVISERS)
—

Registered office of the company on .

incorporation. RG{ 9 Cheapside ' V . B
i
. Posttown _London ' N |

County/Hagion. 2 ' L o ‘ - jl

Postcode EC2V 6AD ' o I ‘

tf the memorandum is delivered by an
agent for the subscribers of the -
memorandum mark ‘X’ in the box zl
opposite and give the agent's name
and address,

Name Allen & Overvy B i I
|m] . . 9 Cheapside . [
| IR
, ¥ '
Post town London : ||
- County/Reglon. V ] |
Postcode EC2V_6AD ) ]

Number of continuation sheets attached _ 3 |

To whom should Companies House ‘
direct any enquiries about the
information shown in this form?

Mr E, G. Rouse : ‘ ' x

-Allen & Overy

9 Cheapside, London Postcode ECZV 6AD
071 248 9898

‘Telephone Extension 6656
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Mame *Style/Title
Forenamas
Surname
*Henours etc

Previous forenames

L J
-

Previous surname
Address B
Ususl rosidential address must be given.

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

Consent signature

Directors (See notes 1- 5}
Please list directors in alphabetical order.

Mame *Style/Title
Forenames
Surname
*Honours etc
Previous foranames
Previous surname
Address

Usual residential address must be given.
in the case of & corporation, give the

registered or principal ofﬁce'add;ess. .

Date of birth
Business occupation

Other directorships
* Voluntary detalls

Consent signature

Companiaa 10
Page 2

¥y (Seesotes 125)

CS Mr

J
Edward George , S u
|

Rouse

[an] .

Beechcroft . "

15 Le May Avenue : _ |

Post town Grove Park ' |

County/Region London . |

Postcode SE12 95U |  Country England - i
I consent to act s sacretary of the company ‘nalmad ah pége 1

A

Signed

Date 274, Meses, 1442

7=

cD Mr ]
John Maxwell . o [

Kennedy , ) ‘ o

Y :J'. '

iv
i . ©

1

AD 16 Kensington Park Rocad a |.

London X |

Post town

County/Reglon ‘ ‘ 3 i I

Countty England

Postcode _ W1l | .
British |
|

pol09[0;7]3 4 |

OC| soldicitor

Nationality [NA

E] Fleetside Legal Representétive Services Ltd,,

A.0.8ervices, Allen & Overy Pension Trugtee Ltd
Tst Combired Trust, Alnery Incorporations No, 1 Ltd
Alnery Incorporations No.2 Ltd., Allen & Overy }

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




. Deotors (continud)
. {Szenstes 1+ 5) v pemrrer o :

-

. Name *Siyle/Title cD Mr |

! .
. Forenames William Vernon Wentworth \ J]
Surname Norris f

*Honours etc i

Previous,forenames f
Previous surname . }
Addrase &Dl +  21A Ovington Square !

Usuel rasidential eddress must be given. |
in the case of a corporatiorn, give the ' ‘ B

registerad or principai office address. Posttown London o J]
& County/Region | B ¢ ‘ , R i
Postcode SW3 | ‘ IJ Country, England - = !
Date of birth | |DO|1 RIIE 3||7 Mationality im Bri:i:i_sh\ | J] }
Business occupaﬁo"n . ;c—| Solicit:c;r ‘ . - | ‘ l - |

B

. c Trust (¢ a '(C.1.) Ltd.,:
Other directorships oD First Combined Trust; First Combined Trust (C.I.) Lgd >
' KITen & Overy Pension Trustee Ltd., ‘A.O.Services, Y

‘ Allen & Overy =~ . i : . i ‘;
* Voluntery details | consent to act as director of the company nemed on page 1 ' . y

Consent signature

B Ga ot e e VS

Dalete if the form

is signed by th ‘

l’ulsvgc::lbor: ° Signature of agent on hehalf of-sil Sibsgribers  Date 37%/1{{#@4 "/ A
Signed ' ‘ 4 " Date .

Dolote if the form ; "

is signed gvharinf .

agent on behelf o )

all the subscribars. Signed . Date

All the cubscribers -
must sign oithar Signed ' Date
pargonally or by & ! :

parson or persons
authorised to sipn

for them. Signed ! Date -
Signed o ‘ - Dats -
Signed r _ Date
Companles 10 ’
Page 3
} 1
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MIES FORM 10 (cont.)

E;@NWA
Company Secretary (5e¢ notes 1-5} *
| A & O (LEGAL ADVISERS) _

d Numbet Mame

e A L

No«

Company Narne an

Name sSryle/Title
Forenames
Surname
*Honours elc
Previous forenames
Previous surname
Address
Usual residential address must be
given. in the case of a corpora’don, .
give the registered Of pr'lncipal office pPost town ) -
addrass. . .
Countleegion '
Country ) ' |

Postcode
hove

| consent 10 act a

5 secretary of the company named a

Date

Consent signature |- Signed

Directors
ical order.

Please list directors in alphabet

»StylefTitle

Name
Forenames

Surname
*Honours etc
Previous jorenames

Previous-surnarne

Address

Post town " NR.LETCHWORTH
-

County/Region HERTFORDSHIRE |
postcode SG6 24F i\ Country_ ENGLAND o
Nat?onality m BRIT.IS“

address must be
corporation.

Usual residential
incipal office

wen. In the case of @
give the registered or pr

address.

Date of birth

Business occupation

Other directorships
of the éqmpanv‘named above .

R -
{ consent 10 act as director

Signed /ZO ‘Ea/[’* %

»oluntary details
Consent signature

g
-
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A&D (Legal Advisers)

Mr William Tudor John Directorships

Chasebank lLimited

Sutton Seeds Limited

Sutton Seeds (Holdings) Limited

Carters Tested Seeds Limited s
Horticultural & Botanical (Holdings) Limited
R & G Cuthbert Limited ‘ o
Samuel Dobie & Son Limited A , MR -
¥ Weibull (UK) Limited ‘ R - :
AD Services ' : "
Allen & Overy i o i .
Fleetside Legal Representative Services Limited R L

Y
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. THE COMPANIES ACT 1985
UNLIMITED COMPANY HAVING A SHARE CAPITAL
MEMORANDUM OF ASSCCIATION Co
of

A + O (LEGAL ADVISERS)

'_.-——-—"
1. The name of the Company is Hl ’rO(LEGAL ADVISERS)". L J '
2. The registered office of the Company will be situate ln England and .
Wales. R L
AR A
3. The objects for which the Company is establlshed are:’ ' ’

(1) To acquire and hold any kind of interest in, or prov1de any
form of capital for, any enterprise, concern or persom,
carry on business as a holding and investment company, and
generally and in addition, to carry out, or through =~
subsidiaries or otherwise be interested or participate n,dall S

kinds of finaneial, commercxal transoort industrialy o E g
technological and other ‘transactions”and activities. . . S
(2) To acquire, dispose of deal in and enter into every other kind - '.&

of transaction in relation to land, buildings, plant, ‘ o
machinery, equipment,- - vehicles, ships, rigs, aircraft, S :
merchandise, goods and other assets. o s

B
Q

(3) To undertake any manufacturing, processing, assembly oX similar
business. i ;

(4) To carry out, commission or co-ordinate any constructlon or ,
engineering wopks or projects on land or othexrwise. K SR

{5) To acqulre, dispose of, make a maxket or deal in, issue,n o
borrow, lend and enter into everyﬁbther kind of transaction in o}
relation to shares, debentures,. securltles and investments’ of E
every kind (including, but withou; limitation, those issued by
the government of any country O%:. Lerritory, any public :
authority oxr any international organlsatlon) and to carry out,
manage, underwrite or arrange anyyissue, offering or £ § e
distribution of any securities or investments of any kind.. 'f P

\ d

!
N
i

(6)- To receive money on deposit or oLherwise, “to provide or, arrange
advances or any other form of credit. or. finance, to enter into
or arrange transactions of every kind in relation to foreign .




exchange, bullion, commodities, futures, options and similarx
instruments and to engage in all forms of arbitrage. )

(7) To carry on all kinds of insurance business and all kinds of
business connected with insurance.

(8) To act as trustee, personal representative, director ox agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
or collective investment scheme.

(9) To provide management, administyative, advisory, professional = E
and technical services of any kind and in any mammer. - - o

(10) "o undertake any kind of scientific ox technical research amd -~ .7
development and acquire, develop, reglster, protect and renew -
patents, trade-marks, copyrights, designs, inventiens, - o
processes -and intellectual, technical and similar rights and
all forms of know-how, ‘ . e

(11) To undertake any business or trangactlsn which the diredtoxs \
consider can be profitably .or advantageously undertaken in ° -
conjunction or concurrently with any other business or ( )
transaction being or proposed to be undertaken-by the Company,
and to turn to account any of the Company's assets in any -

manner which the directors consider expedient.

(12) To enter into all forms and distributorship, f;anchise;
licensing and agency transactions. T

(13) To enter into any partnership, joint venture, co-dperatiqh‘ana
similar tramsactions, . to carry out any form of take-over,
acquisition, merger, amalgamation, demexger or reorganisation,.
to acquire or assume all or any part of the undertakihg, = ./

‘agssets, liabilities and obligatiions of any person, and takSQalﬁ

transfer or otherwise dispose of all or any part of the' -7
undertaking, assets, liabilities and obligations of the
Company . ‘

(14) To borrow or raise money by any method and to obtain any form
of credit or finance. o ’ :

(15) To secure the payment of any moneys, the discharge of any
liabilities and the observance or performesnce of any kind of -
obligations by the Company by any mortgage, charge, pledge, -
lien or other security of any kind over the whole or any part -
of the uridzrtaking and assets of the Company, wherever situate,
including/its uncalled capital, and, without prejudice to the.
generality“of the preceding words, to enter into any 'such




twansaction in relation to any instruments or securities which
have been or may be issued by the Company.

(16) To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the observance ox performance
of any kind of cbligations by any person wherever situate,
resident, formed or incorporated, including, but without
limitation, any corporation which is a holding company, a
subsidiary or a fellow subsidiary of the Company, to enter into
any kind of indemnity or other’ engagement in relation to the
foregoing, to secure any such guarantee, indemnity oxr ' C
engagement or the payment, discharge, observance ‘and . o
performance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
capltal, and, without prejudice to the generality of the
preceding words, to enter into any such transaction in relation o
to. any instruments or securities which have been 'or may be '
issued by any person. ' :

(17). To entexr into all forms of indemnity in yelatiom to claims, -
losses and contingencies of every kind and, for that or any
similar purpose,, to create any moxtgage, charge, pledge, lien
or other security of any kind over the whole or any part of the
undertaking and assets of the Company, wherever situate,
including its uncalled capital.

(18) To make, draw, accept, issue, execute, indorse, avalise,”
negotiate and deal with instxuments and securities of every .
kind, whether or not negotiable or tranéferable. :

(19) To employ, accept on secondment, retain and appoint mahagers,
employees;’profesSional and technical staff and personnel and
advisers of every kind; and to enter into‘any'arrangehent For .

payment or other remuneration (inecluding all foxrms of bénefits).'
in respect of the services of such persons. n

(20) To provide or arrange fox pensions, lump sum payments, _
: gratuities, life, health, acecident and other insurances and .
other benefits (pecuniary or otherwise) of every kind to ox for . ﬁﬁ
the benefit of any individuals who are or have baen'directbrs L o
of, or employed by, or who provide or'have providéd personal ‘ F
services to or for, the Company ox any company which is or has
been a subsidiary, holding rompany or fellow subsidiary of the-
Company or otherwise connected with the Company oxr the
predecessors in business of the Company or of any such )
subsidiary, holding oxr fellow subsidiary or connected company
and to or for the benefit of the wives, widows, children’ and
other relatives and dependants of such individuals and other
persons who have or formerly had with any such individuals any




(21)

(22)

(23),

(24)

(25)

(26)

And it is hereby declared - . ST

(a)

person to pay the same, and to pay comm1551ons fees and

relationship of such a kind as the directors may approve; and
for those purposes to establish or participate in any fund or
scheme, to effect or contribute to any form of insurance and to
enter into any other arrangements of any kind which the
directors may approve, ‘

To establish, maintain and participate in profit sharing, share . ‘
holding, share option, incentive or similar schemes for the o
benefit of any of the directors or employees of the Company or . , il
of any such subsidiary, holding or fellow subsidiary ox '
connected company and of any other person falling within any
category approved by the directors, and to lend money . to any
such directors, employees or persons or to trustees on ‘their 1‘J
behalf to enable any such schemes to be established or e
maintained - . , L e e C
To support and subscribe to any charitable or public obJect
whatsoever and to any institution or assoclation which may be
for the benefit of the Company or its directors or employees or
connected with any town or piace where the Company carries on .
business. C . S W

\ . . o - NI
pad " !

To distribute among the members’ of the Company in kind any
assets of the Company . T

“ . '
o [ [ =

"y

(AN

To pay any expenses connected ‘with the. promotlon,.formation
and incorporation of the Gompanyu to’ ccntract with any.

expenses or issue securities of the: Gompany for’
underwriting, placing, distributing, or entering ‘into any ‘
other kind of transaction in relation to, any securlties of
the -Company. - f' R ' . .

2

L

To exercise any powexr of the Company in any country or
territory and by or through agents, trustees, L
sub-contractors or otherwise and either alone or in D e
congunction with others.. o 4 g o

To do all other things (whether similar to any of the
foregoing or not) which may be considered incidental. or
conducive to the attainmcnt of the Gompany s objects ox any \
of them. : , ‘ . R : o

-
w2

1}\ .
that this clause.shall be interpreted ‘in the widest apd’ most
general manner and without regard -to the ejusdem generis
\rule or any other restrictive principle of interpretation,

e T e etk G



4-)) that each of the subclauses of this elause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objects set out
in any other subclause,

{c) that each of those subclauses shall be without prejudice to, : X
or to the generality of, any othexr subclause and shall be iIn
no way limited or restricted by reference te or inference
from any other subclause, \ i 4

{(d) that in this clause - .

f\ . B ‘r\

(1) nassets" includes property, rlghts and intetrests of

every description, whether present or future actual . X
or contingent; : .. CIEY .
i o , . . - |

(ii) "Qispose of", in relation to an asset ncludes T

- surrendering or extinguishing it, and. alsc creating or N
granting it or any lnterest or right out of or 1n w '

respect of it, . . o ‘ IR o

o \: ' S -

Q:\ R fll » ('g " -

i

contlngent

*person” 1nc1udes any partnership, corporation arid
unincorporated body and any country, territory, public
authority and international organisation, . :
"transaction" includes any scheme, arrangement and
project. ’

[V
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WE, the several persons whose Names, Addresses and Descriptions are

subscribed are desirous of being formed into a Company, in purbuance of
this Memorandum .of Association, and we respectively agree to take the

number of shares in the capital of the Company set out opposite out

respectlve names.

NAMFES, ADDRESSES AND DESCRIPTIONS - ‘ o Number of Shar

OF SUBSCRIBERS . A _ taken by -each
' Subscriber .

B‘S
i

M/@Mwaq

J.M. KFNNEDY _ o
A duly authorised director for and U
on behalf of A,0., SERVICES
of 9 Cheapside, London EG2V. 6AD

W.V.W. NORRIS

A duly authorised director for and
on behalf of FIRST COMBINED TRUST
of 9 Cheapside, London EC2V 6AD

WITNESS to the above Sigphtures:-

E.G. ROUSE,
9 Cheapside, -
London EC2V 6AD .

TN D
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- THE COMPANIES ACT 1985
UNLIMITED COMPANY HAVING A SHARE CAPITAL
ARTICLES OF 'ASSOCIATION

439 (LEGAL ADVISERé)‘

El IR

PRELIMINARY = e

p ™

. o o \ \0_,:;)"’ o0
Subject as hereinafter provided, the‘regulations$éoﬁtained“o:)
ilncorporated in Part I of Table A in the First Schedule to- the : _
Companies (Tables A to F) Regulations 1985 as amended by the : -~ . . .
Companies (Tables A to F) (Amendment) Regulations 1985‘(herginafte; "
referred to as “Table A") shall apply to the above-named Company (in
these Articles called "the Company"). . - . -

[

These Articles and those regulations incorporatgd herein;shali take
effect subject to the requirements of' the Companies Act 1985 (as
modified ox re-enacted from time to time) and of every other Act for-
the time being in force affecting the Company. (hereinafter referred .°
to as "the Statutes"), o ‘ e

o

. N _— . PR
% B A A -3
= . T o - -

SHARE CAPITAI, .~

EE
! . A

The share- capital of:the Company'is £100 ‘divided into 100 Ordiﬁaﬁy' '
Shares of f1 each. o ‘ p 4'

a3
B '

(A) Save as provided by contract or these Articles to.the contrary,
and subject to any direction of the‘Comphny\by Ordinary -
Resolution, all unissued shates in the capital of the Company
at the date of its incorporation "shall, for a period of five
years from such date, be at the disposal of the Directors andyp-
they may allot, grant options over or otherwise deal with or. T

dispose of the same to such persons, at such times and .~ e

generally on such terms as they think proper. '

o

:
-. LTI
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o,

e S

|5

(B) The Directors are generally and unconditionally authorised (for 1

the purposes of Section 80 of the Gompanies Act 1985) to allot, %

or to grant any right to subscribe for or to convert any fj(
security into, all ox any of such unissued chares at any time Cod

or times during such period of five years, )

(C) At the expiry of such period of five years, the authorities .» o
contained in paragraphs (A) and (B) shall e\pire but such " ?
authorities shall allow the Company to make an offer ox ‘ Lo

- agreement before the expiry of such authorities which! would“or. '
might require shares to be allotted, or rights to subscribe\fdr:
or to convert any security into shares to be granted, afteér the
expiry of such authorities d&d shall allow. the Directors to' .
allot shares and grant rights pursuant to any such offexr: r L L
’sgreemene as if such authorities had not expired L LA ‘;ul
o B oo ‘

(L) The powers from time to time vested in the Directors to allot
equity securities (as defined for the purposes of Section 89 of
the Companies Act 1985) shall be exercisable “as if LR B
Section 89(1) of such Act does not apply to the allotmenL~ ®J~&\
thereof. M ¢ s

g " 7

ALTERATION OF CAPITAT, . o T
The Cofipany may by special resolution - o ‘;
(a) increase the share capital by such.sum to be divided into - v b
shares of such amount\as the resolution may prescribe;fy ft
(b) consolidate its shareshinto shares of a larger amount tnan it
exlsting shares, }. R .

{¢)  sub-divide its shares in*o shares of a smaller amount than its: .
edlsting shares;: b s h o

; el Y
(d) «cancel any shares which at the date Of the passing of the :
resolution have {int been taken or agreed to be taken by any T
person; o - . o, !

a

{e) reduce its share capital in any way. 5 TR
Regulatiouns $2[,33 and 34 of Table A shall not apply. - ! K

TRANSFER DF SHARES

The Directors may, in their absolute discretion and without assignlng
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share. .

]
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10,

11,

share also by the transferee) and the transfexror shall be deemed to
remain the holder of the share until the name of the transferee is
antered in the register of members in respect thereof. Regulation 23
of Table A shall not apply. '

GENERAL MEETINGS
Subject to the provisions of the Statutes, a resolution in writing

signed or approved by letter, telex, facsimile or cable by all the
HMembers of the Company who would be entitled to receive notige of and

to attend and vote at a general meeting or at a meeting of any claos.

of menbers of the Compamny at which such resolution wis to té)

proposed, or by their duly appointed attorneys, shall be as wvalid and
effectual as if it had been passed at a general meeting or at .such
class of meeting of the Company (as the case may be) duly convened .
and held. Any such resolution may consist_ of several ‘documents in
the like form each signed. by one or more- of the Members ‘or their
attorneys (or, in the case of a member which is a body corporate by
a Director thereof or by a duly appointed represencatlve)

Regulation 53 of Table A shall not apply.

i

. VOTE OF MEMBERS - O

i
o

Any proxy appolnted by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote on a show, of hands
as well as on a poll and accordingly Regulation 54 of Table A shall
be "deemed to be modified by inserting after the words "present In
person® and "duly authorised representative" the words "or by proxy"
fd‘
DIREGTﬁéé .
/Y : ;
The Directors shall not, unless therwise determined by an Ordinary
Resolution of theé-Company, be 1&55 than two in number. Regulation 64
of Table A shall not apply. { . ‘

&

: o ‘ .
(4) The holders for the time being of a majority of the Ordinary .
Shatres of the Company for: the time being in issue may from time
to. time appoint any person or persons as a Director or
Directors of the Company and may remove any or all of the
Directors for Lne time being Any such appointment or removal
shall be madeé in writing signed by the holder ox heolders fox:
the time being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the“case of .a body
corporate holding any guch shares, the'signature of any one of
its Directors or itg duly appointed representative shall
suffice. Any such appointment or removal shall take effect on
and from the time at which it is 1odged afxthe Registered
ffice of the Company. : £

[

i
i

e .
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(B) Ire addition to the circumstances set out in Regulation 81 of
Table A the office of a Director shall be vacated if he 1is
removed from that office in accordance with this Article.

{(C) The birectors shall have power at any time and from time to
time to time to appoint any person to be a Director, elther to
£fill a casual vacancy or as an addition to the existlng
Directors.

(P) Regulatiomns 73 to 80 (inclusive) of Table A shall not apply.

A Director need not hold any share qualification but shall be
entitled to receive motice of and to attend and speak at all General
Meetings of the Company, . o »
Any Director who performs special sexvices at the request ox with the.
agreement of the Directors may receive such addit‘onalﬂremuneratiOn
(whether by way of salary, fees, commisston or ouherw;se) as the
Directors may determine. - \ '

ALTERNATE DIRECTQRS

(A) Each Director shall have the power, by notice in wrltlng to~the
Company, to nominate another Director of the Company or of any
holding company of the Company or of any other subsidiary of"
any such holding company or, with the approval of a majority of .
the other Directors, any other person to act as alternate /- '
Director in his place, at any meeting of the Directors et’which'
he is unable to be present or otherwise during his absevce, and
at his discretion to remove suchrw;ternate Director. / \ :

{(B) On such appointment being made, the alternate Directoé shall be
subject in all respects to the terms, and conditionSfexlsting
with reference to the other Directors of the Company, and each

alternate Director, whilst acting in the place of an absent ?%“r o

Director, shall exercise and discharge all the dut:ies of thef
Dirdctor he represents, but shall look solely to/the Dlrector
by whom he has been nominated for his remuneration as
alternate Director. C a

7

(C) Any Director of the Company who is appointed an alternate
Director shall be entitled to a.vote at a meeting of the
Directors on behalf of the Director so appointing hlmyas
distinct from the’ vote to which he is entitled in Bis own
capacity as a Director of the Company, and ghall algo be
considered as two Directors for the purposes of making ‘a quortm
of Directors when such quorum exceeds two. : Y.

(D) Any such person appointed as an alternate Director shall vacater
hig office as an alternate Director:- -




(E)

(F)

15, (A)

(B)

(C)

(19  *{ »1; when the Director by whom he has been appointed
w: as office as a Director;

(11) the Director by whom he has been appointed removes him by
written notice to the Company;

(11i) in the event of any circumstances which, if he were a
Director, would cause him to vacate his office as such,

Every instrument appointing or removing an alternate Pirector
shall be in writing signed by the appointor and shall be.

effective upon delivery at the registered office of the. Company , o
or at a meeting of the Directors. ‘ g ‘
Regulations 65 to 69 (inclusive) of Table A shalinpot apply.

POWERS OF DIRECTORS o S .

The Directors may procure the establishment and maintenance of
or participate in, or contribute to any non-contributory or
contributory pension or superannuation fund, scheme or- .
arrangement or life assurance scheme or arrangement. for the T
benefit of, and pay, provide for or procure the grant of ‘
donations, gratuilties, pensions, allowances, benefits or
emoluments to any persons who are or shall havé been at any
time Directors or other officers or in thn employment or o
service of the Company or of any company which is a subsidiary
of the Company or its holding company (if any) or the"
predecessors in business of the Company or of any such
subsidiary or holding company or the wives, w1dows, families or -
dependants of any such persons.

o

The Directors may also procure tie establishment and sub51dy of

or subscriptions to and support of any institutions,

associations, clubs, funds or trusts calculated to be for the

benefit of any such persons as aforesaid or otherwise to - o
advdnce the interest and well-being of the Companysior of any

such other company as aforesaid, or of its members, and

payments foxr or towards the insurance of any such persons as
aforesald, and subscriptions or guarantees of money for ,

charitable or benevolent objects or for any exhibition or for

any public, general or useful object.’

Without prejudice to the generality of the foregoing ‘
paragraphs of this Article, the Directors may exercise any of

the powers conferred by the Statutes to make provision for the’
benefit of any such persons as aforesaid in connection with

the cessation or the transfer to any person of the whole or A ,
part of the undertaking of the Company ox any of its B -
subsidiaries notwithstanding that the exercise of any of such o
powers may not be In the best interests of the Company.
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(D) Tae Directors may prosure any of the matters aforesald to be
done by the Company either alone or in conjunction with any
other comparny.

(E) Regulation 87 of Table A shall not apply.

A Director who is in any way directly or indirectly interested in

any transaction or arrangement or proposed transaction or

arrangement with the Gompany shall declare the nature of his

interest at a Meeting of the Directors in accordance with the
Statutes., Subject te such disclosure a.Director may vote as a .
Director in regard to any transaction or. ‘arrangement or proposed
transaction or arrangement in which he is or may be interested or’ . e
upon any matter arising thereout and, if he shall so vote, his vote .
shall be counted and he shall be reckoned in estimating &' quorum

vhen any such transactfon or arrangement 1s under consideration; = -
Regulation 94 of Table A'shall be deemed to be modified aecordingly
and Regulatlons 95 to 98 (1nc]usive) of Table A shall not apply

A
Bl B

EXECUTIVE DIREGTORS .= . -~ - o i

(A The Directors may from time to time appoint one or more of
their body to any executive office or employment in the.
Company (including that of Chairman, Deputy Chairman, Chief
Executive, Managing Director or Joint Managing“Director) forx
such period and on such terms as they think fit and may revoke o
such appointmert without prejudice to any rights of | . BRRRR
compensation arising under the ‘terms of any agreement entered - - A
into in ! any particular case, : ‘

(B) Subjeot to the terms of. any such agreement the appointment of
any such Director as aforesaid shall be ipso facto determined
if he ceases from any cause to be a Director. ,

(C) A Director appointed to any’ executive offlce or employment as
aforesaid shall receive such remuneration whether bv way of
salary, commission ox participation in profits or pension or - A
othexrwise howsoever whether similar to the foregoing. or not as e
the Directors may determirie, S

(D) The Directors may entrust to and confer upon any Direotor
holding executive office or employment in the Company any of
the powers exercilsable by them upon such terms and conditions
and with such restrictions as they may think fit, and’ either L
collaterally with or to the exclusion of their own powers and
may from time to’ time revoke, withdraw, alter or vary all ox”
any of such powers g o

(E) Regulation 84 of Table A shall not apply.
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- PROCEEDINGS OF DIRECTORS

The last sentence in Regulation 98 of Table A shall be deemed to be
deleted and the following shall be deemed to be substituted
therefor: -

"Notices of meetings of the Directors shall be given. to all
Directors and to any alternate Directors appointed by them."

A resolution in writing signed or approved by letter, telex, .
facsimile or cable by all the Directors or by all the menmbers of ‘a
Committee for the time being shall be as effective as a resolution
passed at a meeting of the Directors or of such Committee, as the
case may be, duly called and constituted and may consist of several -
documents in the like form each signed ot appréved by one. or more of
the Directors. For the purposes of this Article the signature or
approval of an alternate Directoxr shall suffice in lieu of the .
signature or approval of the Director appointing him. Regulation 93
of Table A shall not apply. I : E

Al




Names and iddresses of Subseribers

J.M. KENNEDY

A duly authorised director for and on behalf of
A.O., SERVICES of ¢ Cheapside, London EC2V 6AD

W.V.W. NORRIS

A duly authorised director for and on behalf of

FIRST COMBINED TRUST of 9 Cheapside, London EG2V 6AD

'

DATED this)7% day of [fdlasel. , 1992

WITNESS to the above Signatures:-

I

-

E. G. Rouse.
9 Cheapside K
London EC2V 6AD~ .

E10507002
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CERTIFICATE OF INCORPORATION

OF A PRIVATE UNLIMITED COMPANY"
No. 2704700 . -
| hereby certify that o

A & O (LEGAL ADVISERS)

' S

.

is this day incorporated under the Companies‘Acft_:f‘l-QSS ‘ o

as a private company and that the Company is unlimited. . ..
offi

B
L]

b
133
'

an authorised



No.2704700

THE COMPANILES ACT 1985

UNLIMITED COMPANY HAVING A SHARE GAPITAL

RESOLUTIONS
- of -
ASQ (LEGAL ADVISERS)

(passed 1lth January, 1993)

At an Extraordinary General Meeting of the sbove-named Company held at

9 Cheapside, London EC2V 6AD on l1lth Januaxy, 1993 the following Resolution 1
was duly passed as a Special Resolution and Resolutions 2 and 3 as Elective
Resolutions of the Company.

3
J
¥
X}

R o
e 1E

Nt

SPECYAT, RESQLUTION

=

1, That pursuant to the provisions of Section 250 of the Companies Act
1985 auditors shall not be appointed for the Company.

LLECTIVE RESOLUTIONS

2. That the Company elects to dispense with the laying of accounts and
reports before the Company in general meeting,
3, That the Company elects to dispense with the holding of annual general
meetings.
E 6-Rouse
- - - ,/’dd’crctary
E1050701 COMPANIES HRUSE
22 1AN 1993
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COMPANIES FORM No, 225(1)

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

bold block lettering, Name of company

Please do tat Pursuant to section 225(1} of the Compenies Act 1985
:;2:3.:1" this as Inserted by saction 3 of iis Companles Act 1989
1. To the Registrar of Companies Company number
| :::;I'b’h’; °°’(';'fl:'r':‘!;’lv {Addrens overloaf—Note 6}
i « P ]
g in b!ackF;ypa. or 2704700

e S

R

*Insert full name * A&0 (LEGAYL, ADVISERS)
of company.

) gg:ﬁs of day 2, givus notice that ti.\e company’s new accounting o Month

B and month in referonce date on which the currant accounting reference 3y on

i 2,3ond 4 should  period and sach subssquant accounting reference ' 1 i

#  bathe zame. period of the company is to be treated as coming, or 1 15 0 is5

gy Pleasnread notes  as having corne, to an end is : . /

t‘ ; t’o 5 overlolalm

' s form. 3, The current accounting reference period of the Day Month Year

2 1Dolets as company s to be treated as fshoctoned] [extended}t and n : : n . " n

f’t appropriat. lixxcchestraatedas:havingeometmamend] {will como 154104151119 9 |4
" to an andjt on ; i : i ; d 5

T N

i 3

4. If this notice states that the current accounting reference period of the company 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
Companias Act 1985, the following atatement should be completed:

s

LA 2R T

The company s a [subsidiary] [parent]t undertaking of

company number

the accounting raference 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 period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on 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 force.

$Insert Director, Slgned Dosignationy  Secretary Date 24 February
Socretary, Receiver, 1994
Administrator, W‘“ j

Administrative

Raceivor or

Recelver (Scotland]  Presentor's name, address, For officinl use

85 appropriate. telephone numbor and D.E.B. Post room

referance [if any):
Allen & Overy
9 Cheapside
London EC2V 6AD

Tel. 071 248 9898 ext.
Ref. DWS 3056

Companles 225(1) PhotoFatma, Sacond Floor,
2?7 Crimarntt Rtennt | andan §E1 5TS

™t




