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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2992261

The Registrar of Companies for England and Wales hereby certifies that
GARDENCHARM LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 18th November 1894
7} i

I it

*N0299z22611* For the Registrar of Companies

COMPANIES HOUSE

HC007B




Please do not
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le%lbly, preferably
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COMPANIES FORM No, 12

Statutory Declaration of cempliance
with reauirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

70 the Registrar of Companies Forofficialuse  For officlal use

e =

b

L A R ]

Nare of company

GARDENCHARM LIMITED

1, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORFORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely declare thai | ain a [Geliciterengaged-inthe-formationofthe-
-sompanylt [person named as director or secretary of the company in the statement delivered to

the registrar under section 10{2)} and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declaredat __11: SHIP STREET Deslarant to sign below
BRECON,

POWYS
The 2nd Day

M%W

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferredona

Commissioner for Oaths.

A S
Presentor’s name, address and Forofficlaluse
reference (if any): New Companies Section Post room

399491




Panted and supplied by

Jordan & Sons Limited

21 81, Thomas Sirest, Brisiol BS1 6JS
Tel: 0272 230600 Telox 449119

CHA108

This formn should be complated In biachk,

Company nama (in full)

Ragistered office of the company on
incorporation.

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

Number of continuation sheets attached

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

JRM10/84

Page 1
399493

Statement of first directors and

secretary aind intonded situation

of register;d office

CN For official iise

GARDENCHARM LIMITED

1 MITCHELL LANE

RO "
}
Posttown  DBRISTOL I
County/Region |
Postcode  BS16BU |
[X]
Neme _JORDAN & SONSLIMITED i
s 21ST.THOMASSTREET n
) e i
Posttown _SHISTOL |
County/Region . e
Postcode _ BS1 er i

o ey T e m—rkect D RALAT o

L]

C.F.P.U. JORDAN & SONS LIMITED

[P G R P B s PP U= S

21 ST. THOMAS STREET

o ea

BHISTOL

=g T uewm  mTeamm E e crac SN

Postcode

Telephone 0272 230600 __ Extension 349

BS1 64S




Company Secrotary (seme!-3)

Nama *Style/Title
Foranames
Surname
*Honours etc
Previous forenames
Previous surnamse
Address
Usuaf residential address must be given.

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

Consent signature

Directors (secnores 1-5)
Please list directors in alphabetical order,

Name *Style/Title
Forenarmes
Surnama
*Honours etc
Previous forenames
Previous surhame
Addrass
Usyal residential address must be given

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delate it the form
is signed by the
subscribers.

Paga 2

[es]

§
SWIFT INCORPORATIONS LIMITED I
N/A I
N/A J
N/A N
[ap] 1MITCHELL LANE I
§
Past town BHIST(JL ”
County/Region |
Postcode BS1 6BU i Country ,ENGLAND |

| eonsent to act as secretary of the cornpany named on page 1

Signegm/i '?W ‘3‘&2‘5’{;’:{.’?’ Date

fco) u
f
INSTANT COMPANIES LIMITED I
N/A )
N/A |
N/A I
fap| 1 MITCHELL LANE I
Il
Past tawn BRISTOL A
Caunty/Region k
Postcoda BS1 6BU }  Country ENGLAND |

eel T8 [02[,1]

Nationatity [NA]UK REGISTERED |

oc| COMPANY REGISTRATION AGENT

|

op] NONE

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

/4 {Authcrsed
Signed Sgnatoty) Date

Signature of agent on behalf of all subscribers Date 02-08-04
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THE COMPANIES ACTS 1985 tc 1989

AR

A PRIVATE COMPANY
LIMITED BY SHARES

Memcrandum and Articles of Association

1. The Company’s name is
GARDENCHARM LIMITED

2. The Company's registered office is to be situaled in England and Wales.
3. (i) The object of the Compauy is to carry on business as a general commercial

company.

(it  Without prejudice fo the generaiiy of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

226717
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{z) Tupurchasa or by any othermaans acquire
and take options over any property whatever, and any
rights or privilages of any kind over or In respect of
any proparty,

{b} To apply for, register, purchase, or by
othar means acquire and protact, prolong and renew,
whsther In the United Kingdom or elsewhere any
patents, patant rights, brevets d'invention, licences,
sacrat processes, trade marks, designs, protections
angd cencessions and to disclaim, alter, modify, use
and tum %5 account and to manufaciure urder or
grant liconces or privileges In respect of the same,
and to eypend money In expetimenting upen, testin
and impraving any patants, inventions or rights whic
the Compsany may tcquire or propose to acquire,

{z} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrymg on ¢r proposing to
camry on any of ths businesses which the Company Is
authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the
flabliities of such Person, firm or company, or to
acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by war of
consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and dea! with any
shargas,ddebentures, debenture stock or securities so
received.

{d} To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
martgage, charge, soif, dispose of, tum to account,
grant licences, options, rights and privileges in respact
of, or otherwise deal with all or any part of the
property and righ's of the Company.

{e} To invest and deal with the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hald or
otherwise deal with any investmants mada.

{f)  To lend and advance money or give credit
an any terms and with or without secunty to any
person, fim or company {including without prejudice
to the generality of the foragoing any holding
eompany, subsidiary or fellow subsidiary of, or any
ather company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of ali kinds, to receive
money on deposit or loan upon any terms, and to
secure or guarantea in any manner and upon any
torms the payment of any sum of money ar the
performance of any ocbligation by any person, firm or
company {including without prejudicae to the generality
of the foregoing sny such holding company,
subsidiary, fellow subsidiary or associated company
as aforesaid).

{9} To bomow and valss vmaney in any manner
and to secure the repayment of any money borrowed,
raised or owing by mortgagu, charge, standard
security, lien or other security unon the whola of any
part of the Company’s property or assets (whether
present or future), including its uncalled capital, and
aiso by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the

rformance by the Company of any obligation or
jability it may undertake or which may become
binding on it.

{h) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
axchange, promissory notes, bills of lading, warrants,
debentlres, and other negotiable or transferable
instruments.

{i) To apply for, promote, and cbtain any Act
of Parliament, order, or licence of the Department of
Trada or other authotity for enabling the Company to
carry any_of jts objects into effect, or for & facting
any modification of the Company's constltution, or for
any other rurpose which may seem calculated cflmctlv
or indirectly to promote the Company's interests, and
to oppose any praceedings or applications which may
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seem calculated directly or indirectly to prejudice the
Company's intarests. '

i) To enter intv any amangements with any
government or authority {supreme, municipal, bocal, or
othorwize} that may seem conduclve to the
attainment of the Company’s objscts or any of them,
and to obtain from any such govamment or authority
any charters, decrees, rghts, privileges or
concessions which the Company may think desirable
and to varry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions,

{kt To subsciibe for, take, purchase, or
otherwise acquire, hold, sell, deai wiith and dispose
of, place and underwrite shares, stocks, dabentures,
debenture stocks, bonds, obligations or sacurities
issued or guarantesd f)v any cther company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities issued or yuaranteed by any
government or authority, municipal, local ar
otherwise, in any part of the world,

{l  Tocontrol, manage, finance, subsidise, co-
ordinate or othorwise assist any company of
companles in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company of companies and v make payments by
way of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies,

{m) To promote any other company for the
urpose of acquiring the whcle or any part of the
Jusiness or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appaar likely to
assist or bensfit the Company or to enhance the value
of any property or business of ths Company, and to
placea or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part’ of
the shares or sacurities of any such company as
aforesaid,

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

{0} To act as agents or brokers and as trustees
for any person, firm or company, and to undertake
and perform sub-contracts.

ip) To remunerate any person, firm or
company rendering servicos to the Company either by
cash payment or by the allotment tn him or them of
shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be
thought expedient.

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

il To pay all or any expenses incurred in
conneetion with the promotion, formation and
incorperation of the Company, or to contract with any
person, firm or company to gay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subseription of
any shares or other securities of the Company.

(s} To support and subscribe to any charitabla
or public object and to supgort and subscribe to any
institution, society, or club which may be for the
banefit of the Company or its Directors or employees,
oF may be connected with any town or place where
the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and
?enerallv to provide advantages, facilities and services
or any persons who are or have beon Diractors of, or
who are or have been employed by, or who are
sarving or have served the Ctmpany, or any company
which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the



Company or the predecassors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and %o the wives, widows,
children apd other relatives and dependants of such

fsons; to maka payments towardy Insurapce
ncluding insurance for any Director, officer or Auditor
a?afnst any liability as is referred to In Se¢tion 310{1)
of the Act; and to set up, establish, support and
maintsin superannuation and other funds or schemes
{whether contributory 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, estsblish, support and maintain profit
shann;; or share purchase schemas for the benefit of
ang of the employees of the Company or of any such
subasidiary, kelding or fellow subsidiary company and
to lend money to any such employeass or to trustees
on their behalf to et.able any such purchase schemes
to ba established or maintained,

{t)  Subject to and in accordance with a dug
compliance with the provisions of Sections 155 ta
168 (inclusive) of the Act {if and so far as such
provisions shall be applicable), to give, wheiher
directly or indirectly, any kind of financial assistence
{os defined in Section 152(1){a) of the Act) for any
such purpose as s specified In Saction 151(1) and/or
Section 151(2} vf the Act,

() To pracure the Company to be registered
or recopised in any part of the world.

{v) To do all or any of the things or matters
aforesaid in any part of the world and either as
principats, agents, contractars or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and ejther alone or in conjunction with others.

{w) To da all such other things as may be
deemed incidental or conducive to the attalnment of
the Comﬁanx's object or of any of the powers givan
to it by the Act or by this Clause,

AND so that:-

{1} None of the provisions set forth in
any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given
te each such provision, and none of such provisions
shall, excent where the context expressly so requires,
ba in any way limited or restricted by reference to or
inference from any other provision set forth in such
sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from tha name of the
Company,

{2) The word “Company* in this Clause,
except where used in reference to the Company, shall
be deerned to include any partnership or other body of
persons, whether incorporated ot unincorporated and
whether domiciled in the United Kingdom or
elsewhers,

{3) In this Clause the expression “the
Act" means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

4.  The liabiiity of the Members is limited.

5, The Company's share capital is £1000 divided
into 1000 shares of £1 each.
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‘We, the subscribers to this Memorandum of
Assoclation, wish 1o be formed into a Company
pursuant to this Memorandum; and we agree to 1ake
the number of shares showpn oppasile our respective
names,

Names and addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalf of

1. Instant Companies Limitad - One
1 Mitchell Lane
Bristol BS1 6Bl}

G

For and on behalf of .

2,  Swift Incorporations Limited - One
1 Mitchell Lane
Bristol BS1 6BU

Vi .

Total shares taken - Two

Dated 02.08.94
Witness to the above Sighatures:- Mark Anderson

1 Mitchell Lane

Bristol BS1 68U
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a} TheRegulations contained in Table Ain the
Scheduls to the Companies (Tables A to F)
Regulations 1985 (S1 1985 No. 805) as amended by
tha Companies (Tables A to F} (Amendment)
Regulations 7985 (5! 1985 No. 1052} (such Table
being hersinafter calied "Tablo A"} shall agﬁmlv to the
Company save in so far as they are excluded or varied
hereby and such Regulations {save as so excluded or
varied) and the Articles hareinaiter contained shall be
the regulations of the Company.

{b) In these Articles the expression "the Act”
means the Companies Act 1985, bul so that any
referance in thase Articles to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-snactment of that
provision for the time baing in force.



ALLOTMENT OF SHARES

2. {6} Shares which are cDdesed In the
authorised share capital with which the Company is
incoporated shall bo under the control of the
Directors who may (sub’]ect to Section 80 of the Act
and to paragraph {d) below} allot, grant options over
or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

{£) Al shares whick are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue
shill first be offered to the Members in proportion as
nearly as may be to the number of the existing shares
held by them respectively unless the ComRany in
General Meeting shall b\égpecial Resolution otherwise
direct. The offer shall be made by notice specifying
the number of shares offered, and limiting a perio
{not being iess than fourteen days} within which the
offer, if nct acceptad, will be deemed to bo declined.
After tho expiration of that period, those shares so
deemed to be doclined shall bo offered in the
proportion aforesaid to the persons who have, within
the said period, accepted all tho shares offored to
them; such further offer shall be made in like terms in
the same manner and limited by a like goriod as the
original offer. Any shares not accepted pursuant to
such offer or further offer as aforosaid or pot capable
of being offered as aforesaid except by way of
fractions and any shares releasod from the provisions
of this Article by any such Spocial Resolution as
aforosaid shall be under the contro! of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such tems,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesald, such
shares shall not be disposed of on terms which aro
more favourable to the subscribers therofor than the
terms on which they wore offered to the Mombors,
The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of tho Act.

{¢} In accordance with Section 21{1] of tho
Act Sections 89{1) and 90{1) to (6} {inclusivo) of tho
Act shall not apply to the Company,

{dd The Dircctors aro gonerally and
unconditionally authorised for tho purposes of Sactlon
80 of the Act, to exercise any power of tho Company
to allet and grant tights to subseribe for or convent
socurities into shares of the Company up to tho
amount of the authorised sharo capital with which tho
Company is incorporated at any timo or times during
the period of five years from the date of Incorporation
and the Directors may, after that poriod, allot any
sharas or grant any such rights under this authonity in
pursuance of an offer or agreomaont so to do mado by
the Company within that period. Tho authority heroby
gi;.ren may at any time {subject to tho sald Sacticn 80)

renawed, ravoked or varied by Ordinary Resclutlon
of tha Company in General Mooting.

SHARES

3. The lien conferred by Clause 8 In Toble A shall
attach also to fully paid-up sharas, and tho Compan
shall also have a first and parsmount Ben on ol
shares, whether fully pald or not, standing registored
in the name of any person indebtod or under liability
to the Company, whother he shall be tho solo
registered holder thereo! or shall ba one of two oy
more joint holders, for all monoys presontly payablo
by him or his estate to the Company. Clauso 8 In
Table A shall be modified accardingly,

4. The liability of any Mambor in dofault In respect
of a calf shall be increased by the addition at the end
of the {irst sentence of Clause 18 in Table A of tho
words “and oil expenses that may have been incured
by the Company by reason of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

5, (a) Every notice convening a Gonerat Meoti
shall cornply with tha provisions of Saction 372(3) o
the Act as to giving information to Members in regard
to their right to appaint proxies; and notices of and
other communicatians relating to any General Meeting
which any Member Is enti 1o recoive shalt be sant
to the Diractors and to the Auditors for the tme being
of the Company.
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{b} No business shall be transacted at any
General Maeting unless a quorum is present, Subject
1] paragragh (cg below twu persons entitled to vote
upon the businesg to be transacted, each being a

ember or a proxy for a Member or a duly authorised
representative of a corporation, shall be a quorum.

{c} If and for so long as the Company has only
one Member, that Member present in person or by
proxy or if that Member is a corporatior by a duly
authorised representative shall be a guorum.

{d} If a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
sameo day in the next week at the samo time and
place or to such other day and at such cther time and
place as the Directors may determine; and if at the
adjourned General Meeting a quorum Is not present
within half an hour from the time apr.lointed therefor
such adjourned General Meeting shall be dissclved.

(o) Clauses 40 and 41 in Table A shall not
apply to the Company.

6. {a} 1t and for solong as the Company has only
ono Mombor and that Membaor takes any decision
which Is required to bo taken In Goneral Meeting or by
means aof a written resolution, that decision shall be
as valld and offectual as If agreod by the Company in
Genaral MuotinP*snvo that this paragraph shall not
apply to rasolutions passed pursuant to sections 303
and 391 of the Act.

{b) Any doclsion taken by a sole Member
pursuant to ragr:é:h {a) sbove shall bo recordad in
writing and delivered by that Member to tha Company
for ontry In the Company’s Minuto Book,

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 In Table A shall not apply to the
Company,

(b} The maximum numbor and minimum
number respoctively of the Diractors may be
dotormined from time to time by Ordinary Resolution
in Geneoral Mooting of the Company. Subject to and in
dofault ¢f any such detormination thora shall bo no
maximum number of Directors and tho minimum
number of Diroctors shall bo ono. Whensoaver the
minimum number of Directors shall bo one, a sole
Diroctor shall have authority to exercise all the
powers and discrations by Table A and by these
Articles oxpressod to ba vostod in tho Directors
gonorally, and Clause B9 in Tablo A shall bo medified
accordingly,

{c} Tho Directors shall not be required to rotiro
by rotation and Clauses 73 to 80 (inclusive} In Tablo
A shali not apply to the Company.

{d} No porson shall bo appointed a Diroctor at
any Ganoral Mooting unloss oither:-

{l  hols recommonded by tho Diroctors;
or

{it  not loss than fourteon nor more than
thirty-five clear dnys beforo the dato appointed for tho
Genoral Mootirg. notico sfgned by a Membaer qualified
fo voto at the Geneoral Mooting has boean given to the
Compeny ol the intantion to proposo that person for
appointmont, together with notice signed by that
person of his willingnoss to bo appointed,

{o} Subject to paragraph (d} above, the
Company may by Ordinary Rosolution In Gensral
Meeting oppoint any person who is willing to act to

] ctor, either 1o fill a vacancy or as an
additional Dicactor,

{} The Directors may eppoint a person whols
wiliing to act to ba 2 Dirgctor, aither to fill a vacancy
or as an additional Director, provided that the
appainiment does not cause tha number of Directors
to excoed uny number dotormined in accordance with
B?:agraph {b} sbove as the maximum number of

actors and for the time being in forco.

(@) In any case whero as tho rosuit of the
death of a sole ber of tho Company the Company



hes no Msmbers and ro Diecters tho personal

yepresentatives of such decaaced member shall hava

the gight b ratice in writing 1o 2opoint 8 porson o be

# Director of the Company snd such appointmant

shal be ss effactive as if made by the Compeny in

ﬁ"lia't?' Meeting pursyant to paragraph {¢) ef this
rheie. '

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow maney withoutfimit as to amount
and upon such tenms and in such manpner as they
think fit, and subject (in the case cf an¥I securty
copvertibly into shares) to Segtion 80 of the Act o
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and 1o issue debenturas, debonture
stock, and other securities whether outright or as
securftv for any debt, liabllity or obligation of the
Company or of any third parly.

ALTERNATE DIRECTORS

9, {a) An altarnato Director shall not be entitled
as such to recelve any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Compang from time to tims
direct, and thoe first sentence of Clausa 66 in Table A
shzll be modified accardingly.

{b} A Director, or any such other parson as is
mentioned In Clause 65 in Table A, may act as an
alternate Director to fepresent mora than one Director,
and an allernate Director shall be entitled at any
meating of the Directors or of any committeo of tha
Directors to one vate for every Director whom he
represents in addition ta his own vota (if any) as a
Director, but he shalf count as only one for the
purpose of determining whether a quorum is present,

GRATUITIES AND PENSIONS

10. {a) The Directors may exerciso the powoers of
the Company conferred by Clause 3{iil(s) of the
Memoarandum of Assoclation of the Company and
shall ba entitled to retain any benofits received by
them or any of them by reason of the exerciso of any
such powaers.

{b} Clause 87 In Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vots, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in ony way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoaver,
and if he shali vote on any such resolution as
aforesaid his vote shall be counted; and in relation to
any such resolution as aforesaid he shall {whether or
not he shall vote on the same) be taken into account
in calculating the quamm present at the mesting,

{b} Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

THE SEAL

12. {a) If the Company has & seal it shall only be
used with the authority of tha Directors or of a
cordnittee of Directors. The Directors may determine
who shall sign any instrument to which the ceal Is
affixod and unless otherwise so determined it shall be
signed by a Directar and by the Socretary or second
Directer, The obligation under Clause 6 of Tabls A
relating to the sealing of shaie certificates shall apgly
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(o) The Company may exercise the powers
corferred by Section 38 of the Act with regard to
having ap officlal seal for use abroad, and such
powers shali be vested in the Diractors.
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INDEMNITY

13. (a) Ewa};wwgorwom officer or Auditor of
the Company shall ba inderanified oul of tha assets
of tha Company sgainst all fosses or fisbilities which
he may sustain or incur in or about the exacution of
the duties of his pffice or otherwise in selation
thereto, including any labiity jncumed by him
defending any proceedings, whether civil or criminal,
or in conneciion with any application under Section
144 or Section 727 of the Act in which yelizf s
granted to him by the Coust, and no Pirector or pther
officer shali be fizble for any loss, damaga or
misfortune which may happen to or be incumed by the
Company in the execution of the dutics of his office

_ or in rofation thereto, But this Article shall only have

aeffect in so far as its provisions are not avoided by
Section 310 of the Act.

{b}  The Directors shall have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liabllity as Is
referred to in Section 310{1) of the Act,

(¢} Clsuse 118 in Table A shall not apply to
the Carmpany.

TRANSFER OF SHARES

14, The Directors rnay, in their absoiute discretion
and without assigning any reason therefor, datline to
reﬂister the transfar of a shara, whether or not itis a
fully pald shars, 2nd the first sentence of Clause 24
in Table A shall not npply ta the Company.,

Names and addrosses of Subscribers

for and on behalf of

1.  Instant Companies limited
1 Mitchell Lane
Bristo} BS1 6BU

LA

For and on behalf of

2. Swift Incorporations Limited
1 Mitchell Lan=
Bristol BS1 68U

W i

Dated 02.08.94%
Witness to the abave Signhatures:-

W fttpmen

Mark Anderson
1MitchellLana
Bristol BS1 66U
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COMPANIES FORM No, 224

RMotice of accounting reference date
(to be delivered within 9 months of

incorporation)
Please do not Pursuant to saction 224 of the Companies Act 1985
mg;{:m[n as inserted by section 3 of the Companies Act 1989
Plasocomplate 1O the Registrar of Companies Company number
legibly, preferabl Addres leaf
nhecameon’ ¢ s overloa) 299226\

bold block lettering Name of company

»*

CoaRNEN CRnRM, LAMVTEN

* ingert full name

of company
gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:
Important
The accounting
refarance duts to

ka entared along-
gide should be

comgpleted as in the Day Month
following examples:

5 April
Day Month

050 4

30 June
Day Month

31 December
Day Month

]3}1'1-:2|

$ Ingert
Diractor,
Secretary,
Admininstrator, Signed Designationt Date
Administrative
Recaiver or
Receiver
{Scotland) ag
appropriate Presentor's name address

tslephone number and reference {if any}:

For official use

D.E.B. Post roam

; T

[KLO] *KC70A80Mx (2142

CONFANIES _HOUSE 76/01/95
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2992261

The Registrar of Companies for England and Wales hereby certifies that

GARDENCHARM LIMITED

having by special resolution changed its name, is now incorporated

under the namea of
LAMBOURNE GOLF CLUB LIMITED

Given at Companies House, Cardiff, the 3rd February 1995

Ay i

*C029922617*

COMPANIES HOUSE

HCOO6B
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[KLO]  *KC70 2141
No. 2092261 OHP"——"__NIES HU'USE 25/91/95

THE COMPANIES ACT 1985

2 TIAN 1985

COPFER 20D
Comvvaes |
HOWLGE
At an Extraordinary Gencral Meeting of the Company held at Broadwallkk House,”5™A ppold
Street, London EC2A 2HA on 25th January 1995 at 3.35 p.m. the following Resolution was
duly passed as a Special Resolution.

COMPANY LIMITED BY SHARES

GARDENCHARM LIMITED

SPECIAL RESCEUTION

1. THAT the name of the Company be changed to "Lambourne Goll Club Limited".

----------------------------

CHAIRMAN

ASHURS® - )5'3 S%Rlsp
5 APPOLT STREET (et [T/
LONDON EG2A 2HA

C71825.1



