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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

LAURISTON NURSERY LIMITED

The name of the Company 1s: “LAURISTON NURSERY LIMITED”

The registered office of the Company will be situate 1n Scotland

The objects for which the Company 1s established are

3.1

32

3.3

3.4

To carry on business as a general commercial company

To purchase, take on lease, or feu or exchange, hire or by any other means acquire or
take options over and to hold, tet, sub let, hicence and use any property whatever, or
any nghts interests or pnvileges of any kind over or 1n respect of any property.

To apply for, register, purchase or by other means acquire anywhere i the world any
patents, patent nghts, brevets dinvention, trademarks, designs, licences,
concessions, intellectual property, know how and secret processes of whatsoever kind
(herenafter referred to as “the intellectual nghts”) or to purchase or by any other
means acquire any nterest or nghts whatsoever therein including any interest in any
royalties or other income produced by any intellectual nghts; to protect, prolong,
renew, alter, modify in any way whatsoever any such intellectual nghts; to use,
exploit, manufacture under, grant licences or sub licences, concessions or sub
concessions and other pnvileges n respect of any such ntellectual nghts, and to
improve, expenment with or upon, test, and carry out research and development n
respect of any inventions, processes or matters covered by any such intellectual rnights
or ansing out of them.

To acquire the whole or any part of the undertaking, business, goodwill or assets of
any indmwidual or company carrying on any business or businesses which the Directors
consider might be advantageously carmed on by the Company or to acquire any
interest mn, amalgamate or enter nto partnership or any arrangement for shanng
profits or for co operation or for mutual assistance with any such indvidual or
company or for subsidising or otherwise assisting any such indwvidual or company, and
as all or part of the consideration for any such acquisition, amalgamation, entenng
into partnership or arrangement to take over or become hable for all or any of the
obligations or liabilities of such mdmdual or company or to give or accept any shares,
debentures, debenture stock, secunties or some other form of consideration or
combination thereof that may be agreed upon and to hold and retain or sell mortgage
and deal with shares, debentures, debenture stock, secunties or other form of
consideraticn so received,
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To wmprove, alter, modify, manage, construct, repair, develop, exchange, refurbish,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
hicences, options, nghts and pnivileges n respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not immediately required 1n such
manner {whether secured or unsecured, speculative or otherwise} as the Directors
may from time to time determine and to hold or otherwise deal with any investments
made

To lend and advance money or give credit on such terms as the Directors may
determine and with or without secunty to any person whether customers of the
Company or not and whether otherwise connected with the Company or not

To give guarantees, to enter into contracts of indemmty and suretyships of all kends,
and to recewve maney on deposit or loan all upon any terms and conditions and 0 any
manner.

To secure upon the whole or any part of the Company's property undertaking and
assets from time to time or guarantee on any terms and conditions and i any manner
the payment of any sums of money or the performance of any cobligation by any
company or individual including without prejudice to the generality of the foregoing
any holding company, subsichary or other subsidhary company of any holding company.

To borrow or raise money n such sums and/or currencies and 1n any way whatsoever
and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, standard secunty, lien or other secunity upon the whole or any part of the
Company's property, undertaking or assets from time to time, ncluding its uncalled
capital, and also by a ssmilar mortgage, charge, standard secunty, lien or secunty to
secure and guarantee the performance by the Company of any obligation or hability 1t
may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute, i1ssue and otherwise
deal in or with cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote and obtain by any Act of Parlhament, order, or licence of the
Department of Trade or other Department of State, governmental, public or judicial
authonty or tnbunal to enable the Company to effect any of its objects or to effect
any modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to benefit and promote the Company's interests,
and to oppose any proceedings or applications of the Department of Trade or any
other Department of State, governmental, public or judicial authonty, court or
tnbunal, which may seem calculated directly or indirectly to prejuchce the Company's
Interests

To enter wnto any arrangements with any Government or authonty anywhere in the
world whether supreme, mumicipal, local or otherwise that may seem conducive to
the attainment, 1n whole or 1n part, directly or ndirectly, of the Company's objects or
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any of them, or otherwise in the Company's interests and to obtain from any such
Government or authonty any charters, decrees, nghts, pnvileges or cancessions which
the Directors consider desirable or which promote the Company's mnterests and to
carry out, exercise and comply with any such charters, decrees, nght, pnvileges and
concessions so obtained.

To subscnbe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks, bonds,
obligations or secunties 1ssued or guaranteed by any other company constituted or
carrying on business n any part of the world, and debentures, debenture stocks,
bonds, cbligations or secunties 1ssued or guaranteed by any government or authonty
mumicipal, local or otherwise, 1n any part of the world.

To control, manage, finance, subsidise, co ordinate or otherwise assist any company
or companies in which the Company has a direct or indirect financial interest, to
provide secretanal, adrmmstrative, techmical, commercial and other services and
faclities of all kinds for any such company or compames and to 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 compames

To promote any other company for the purpose of acquinng the whole or any part of
the business or property or undertaking or any of the habihities of the Company, or of
undertaling any business or operations which may appear likely to assist or benefit
the Company, or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwnte, subscnbe for, or otherwise
acquire all or any part of the shares or secunties of any of such company as aforesaid

To sell or otherwise dispose of 1n whole or 1n part any of the business or property of
the Company, erther together or in proportions for such consideration as the Company
may think fit, and n particular for shares, stocks, debenture stock, bonds or secunties
of any company purchasing the same.

To act as agents brokers or trustees for any company or individual and to undertake
and perform sub contracts.

To remunerate any person, firm or company rendenng services to the Company either
by cash payment or by the allotment to him or them of shares or other secunties of
the Company credited as paid up 1n full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commssions to brokers and others for underwnting, placing,
selling, or guaranteeing the subscnption of any shares or other secunties of the
Company

To support and subscnibe to any chantable or public abject and to support and to
subscnbe to any mstitution, society or club which may be for the benefit of the




Company or persons who are or have been 1ts Directors or persons who are or have
been employees, or may be connected wvath any town or place where the Company
carnes on business; to give or award pensions, annutties, gratuities and
superannuation or other atlowances or benefits or chantable aid and generally to
provide advantages, faciities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or have served
the Company, or of any company which 1s a subsichary of the Company or the holding
company of the Company or another subsidiary of such holding company or of the
predecessors 1n business of the Company or of any such subsidhary, holding or other
subsichary company and to the spouses, widows, widowers, children and other
relatives and dependants of such persons; to make payments towards insurance; and
to set up, establish, support and maintain superannuation and other funds or schemes
(whether contnbutory or non contnbutory) for the benefit of any of such persons and
of therr wives, widows, children and other relatives and dependants; and to set up,
establish, support and mawntain profit shanng or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary, holding or
other subsichary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or maintamned.

322 To distnbute among the Members of the Company in kind any property of the
Company of whatever nature or any sale proceeds of any property of the Company but
so that no distnbution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

3.23  To procure the Company to be registered or recogmsed in any part of the world.

324 Todo all or any of the things or matters aforesand w any part of the world and either
as pnnopals, agents, contractors or otherwise, and by or through agents, brokers,
sub contractors or otherwise and either alone or 1n conjunction with others

3.25 To do all such other things as may be deemed wncidental or conducive to the
attainment, 1n whole or n part, of the Company's objects or any of them

The cbjects set forth 1n each sub clause of this clause shall not be restnctively construed but
the widest interpretation shall be given thereto, and they shall not, except where the context
expressly so requires, be 1n any way imited or restnicted by reference to or inference from
any other abject or objects set forth i such sub clause or from the terms of any other sub
clause or from the name of the Company None of such sub clauses or the object or cbjects
therein specified or the powers thereby conferred shall be deemed subsichary or anallary to
the objects or powers mentioned 1n any other sub clause but the Company shall have as full a
power to exercise all or any of the objects conferred by and provided 1n each of the said sub
clauses as 1f each sub clause contained the objects of a separate company. The word
"company” 1n this Clause, except where used 1n reference to the Company, shall be deemed to
nclude any partnership or other body of persons, whether incorporated or umncorporated and
whether domiciled in the Umited Kingdom or elsewhere

The hability of the Members 1s mited,

The Share Capital of the Company is £100 divided into 100 Shares of £1 00 each.
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
LAURISTON NURSERY LIMITED
PRELIMINARY

In these Articles “Table A” means Table A contained n the Companies (Tables A to F)
Regulations 1985 as amended by the Companmes (Tables A to F) {Amendment)
Regulations 1985, the Compames (Tables A to F) {Amendment) Regulations 2007 and
the Compames (Tables A to F) (Amendment} (No.2) Regulations 2007, “The 1985
Act” means the Compames Act 1985.

1 2.1 The Regulations contained in Table A shall apply to the Company save n so
far as they are excluded or modified hereby. The Regulations of Table A
numbered 12, 24, 41, 56, 78, 81, 84, 87, 95, 101, 110 and 118 shall not apply,
but, subject as aforesaid, and n addition to the remaimng Regulations of
Table A the following shall be the Articles of Association of the Company

122 InRegulation 6 of Table A the words  "shall be sealed with the seal and”....
shall be deleted where they appear in the second sentence

Unless the context otherwise requires words or expressions contained 1n these Articles
shall bear the same meaming as in the Compames Acts (as defined n section 2 of the
Compames Act 2006) or any modification thereof 1n force at the date at which these
Articles are adopted by the Company

PRIVATE COMPANY

The Company 15 a private company and accordingly any invitation to the pubhc to subscnbe
for any shares or debentures of the Company 1s prombited

SHARES

The Share Capital of the Company 15 £100 divided into 100 Shares of £1 00 each

4 41

42

Subject to the provisions of the Compames Acts and of this Article the umssued shares
of the capital of the Company shall be under the control of the Directors who may
offer, allot, grant options over or otherwise dispose of the same to such persons and
for such consideration upon such terms and conditions, and at such times, as the
Directors think fit,

421 In accordance with the provisions of Section 80 of the 1985 Act the Directors




shall, for a penod of five years expinng on the date five years after the
mcorporation of the Company (and thereafter prowvided this authonty 1s
renewed from time to time by the Company in General Meeting), be
unconditionally authonsed to exercise the power of the Company to allot
relevant securities to such person or persons wncluding any Director as the
Directors shall 1n their absolute discretion think fit,

422 the Directors may, on behalf of the Company, make an offer or agreement
which would or might require relevant secunties to be allotted after aforesaid
authonty has expired and are authonsed to allot relevant secunties pursuant
to any such agreement,

42.3 the maximum amount of such relevant secunties which may be so allotted
shall be the authonsed but as yet umssued share capital of the Company at
the date of altlotment,

4.3 In accordance with Part V Chapter VI of the 1985 Act the Company may give financiat
assistance for the acquisibon of the shares of the Company or of any holding company
of the Company or give financial assistance to reduce the hability following upon such
an acquisition subject to and in accordance with the provisions of said sections.

The pre emption provisions of Section 89(1) and Sub sections (2) and (6) of Section 90 of the
1985 Act shall not apply to any allotment of the Company's equity secunties.

The hen conferred by Regulation 8 of Table A shall attach to fully pard shares and to all shares
registered 1n the name of any person indebted or under hamlity to the Company whether he
be the sole registered holder thereof or one of two or more jont holders.

The Drectors may from time to time make calls upon the Members 1n respect of any moneys
unpaid on their shares {whether on account of the nominal value of the shares or by way of
premum) and not by the conditions of allotment thereof made payable at fixed times,
provided that except in so far as may be otherwise agreed between the Company and any
Member in the case of the shares held by lm no calt shall exceed one fourth of the nominal
value of the share or be payable at less than one month from the date fixed for the payment
of the last preceding call, and each Member shall (subject to receving at least fourteen days
notice specifying the time or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on tis shares. A call may be revoked or
postponed as the Directors may determine

NOTICES

Every notice calling a General Meeting shall comply with the prowisions of Section 325 of the
Compames Act 2006, as to gving information to Members 1n regard to their nght to appowmnt
proxies, and all notices and other communications relating to a General Meeting which any
Member 15 entitled to recewve shall also be sent to the Auditor for the time being of the
Company
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TRANSFERS

The Directors may n their absolute discretion and without assigning any reason therefor
dechne to register any transfer of any share, whether or not 1t 1s a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at a general meeting and also all that 1s
transacted at an annual general meeting with the exception of declanng a dividend, the
consideration of the accounts, balance sheets and the reports of the Directors and auditors,
the election of Directors, the appointment of, and the fixing of the remuneration of, the
audhtors, and the fixing of the remuneration of the Directors,

If wathin half an hour from the time appointed for the meeting a quorum 15 not present, the
meeting, 1f convened upon the requisition of members, shall be dissolved, n any other case 1t
shall stand adjourned to the same day 1n the next week, at the same time and place or to such
other day and at such other time and place as the Directors may determine, and 1f at the
adjourned meeting a quorum 15 not present within half an hour from the time appointed for
the meeting the meeting shall be dissolved

It shall not be necessary to give any notice of an adjourned meeting and Regulation 45 of
Table A shall be construed accordingly

A poll may be demanded by the Charman or by any Member present in person or by proxy and
entitled to vote and Regulation 46 of Table A shalt be modified accordingly

A Member for whom a recerver, curator boms or other person in the nature of a receiver or
curator bomis has been apponted by a Court 1n England and Wales or Scotland having
junschiction n that behalf on the ground that the Member 1s incapable by reason of mental
disorder of managing and adrmmstenng his property and affawrs may vote, whether on a show
of hands or on a poll, by the person so appointed and that the person may appomnt a proxy to
vote on a polt on behalf of the Member.

DIRECTORS

The number of Directors shall be determined by the Company n General Meeting but unless
and until so fixed there shall be no maximum number of Directors and the mimmum number of
Dwrectors shall be one and Regulation 64 of Table A shall be modified accordingly. A sole
Director, where the mimmum number of directors 1s one shall be entitled to exercise all the
authonty and powers expressed by Table A or these Articles or by operation of law to be
vested generally 1n the Directors and Regulation 89 of Table A wll be construed accordingly

A Director need not hold any shares of the Company to quabfy him as a Director but he shall
be entitled to receve notice of and attend at all General Meetings of the Company and at all
separate General Meetings of the holders of any class of shares 1n the Capital of the Company
and Regulation 38 of Table A shall be modified accordingly

If any Director shall be called upon to perform extra services or to make special exertions n
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going or resicing abroad or otherwise for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by a percentage of profits or
otherwise as may be determined by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration may be either wn addition to or 1n substitution for any
other remuneration to which he may be entitled as a Director.

The Directors may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge 1ts undertaking, property and uncalled capital and subject te Section 80 of
the 1985 Act to 1ssue debentures, debenture stock and other secunties as secunity for any
debt, llability or obligation of the Company or of any third party

Without prejudice to the obligation of any Director to disclose his interest 1n accordance with
Section 317 of the 1985 Act a Director may vote as a Director wn regard to any contract,
transaction or arrangement 1n which he 1s interested, or upon any matter ansing therefrom,
and 1f he does so vote his vote shall be counted and he shall be reckoned n calculating a
quorum when any such contract transaction or arrangement 1s under consideration and
Regulation 94 of Table A shall be modified accordingly.

The Dwrectors may give or award pensions, annuities, gratuities and superannuation or other
allowances or benefits to any persons who are or have at any time been Dwectors of or
employed by or 1n the service of the Company or of any Company which 1s a subsichary
company of or allied or associated with the Company or any such subsidhary and to the wives,
widows, children and other relatives and dependants of any such persons and may establish,
maintain, support, subscnbe to and contnbute to all kinds of Schemes, Trusts and Funds for
the benefit of such persons as are hereinbefore referred to or any of them or any class of
them, and so that any Director shall be entitled to receive and retain for s own benefit any
such pension, annuity, gratuity, allowance or other benefit (whether under any such fund or
scheme or otherwise) and may vote as a Director n respect of the exercise of any of the
powers by this Article conferred upon the Directors, notwithstanding that he 1s or may be or
become tnterested therein.

The office of Director shall be vacated 1f the Drector

211 becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

212 becomes prohibnted from bewing a Director by reason of any order made under any
statutory authenity; or

213 1n the opimon of all his co Directors becomes 1ncapable by reason of mental disorder
of discharging his duties as Dwrector, or

21.4  subject as herenafter provided resigns his office by notice in wnting to the Company,

The words “ by rotation or otherwise,..” where they appear 1n Regulation 67 of Table A shall
be deleted

The Directors may from time to time appoint one or more of their body to hold any executive
office 1n the management of the business of the Company including the office of Chairman or
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Deputy Chawman or Managing or Joint Managing or Deputy or Assistant Managing Director as
the Directors may decide such appointment being (subject to Section 188 of the Compames
Act 2006, 1f applicable} for such fixed term or without Linitation as to penod and on such
terms as they think fit and a Director appointed to any executive office shall {without
prejudice to any claim for damages for breach of any service contract between lhim and the
Company) if he ceases to hold the office of Director for any cause ipso facto immediately
cease to hold such executive office,

A Director holding such executive office as aforesaid for a fixed penod shall not be entitled to
resign as a Director of the Company and Article 21.4 hereof shalt be nterpreted accordingly

CAPITALISATION OF PROFITS
The Directors may with the authonty of an Ordinary Resolution of the Company*

251 subject as heremnafter provided, resolve to capitalise any undwvided profits of the
Company (whether or not the same are available for distnbution and including profits
standing to any reserve) or any sum standing to the credit of the Company's share
premium account or capitat redemption reserve fund,

252  appropriate the profits or sum resolved to be capitabised to the Members 1 proportion
to the nominal amount of Ordinary Shares {whether or not fully paid) held by them
respectively, and apply such profits or sum ¢n ther behalf, either 1n or towards paying
up the amounts, 1f any, for the time being unpaid on any shares held by such Members
respectively, or in paying up i full umssued shares or debentures credited as fully
paid up, to and amongst such Members, or as they may direct, in the proportion
aforesaid, or partly n one way and partly in the other Provided that the share
premum account and the capital redemption reserve fund and any such profits which
are not available for distnbution may, for the purposes of this Article, only be apphied
in the paying up of umissued shares to be 1ssued to Members credited as fully paid,

253  resolve that any shares allotted under this Article to any Member In respect of a
holding by im of any partly paid Ordinary Shares shall, so long as such Ordwary
Shares remain partly pad rank for dmdends only to the extent that such partly paid
Ordnary Shares rank for dwvidend,

254  make such provisions by the 1ssue of fractional certificates or by payment n cash or
otherwise as the Directors think fit for the case of shares or debentures becoming
cistnbutable under this Article 1n fractions,

255 authonse any person to enter on behalf of all the Members concerned nto an
agreement with the Company providing for the allotment to them respectively,
crecdited as fully paid up, of any shares or debentures to which they may be entitled
upon such capitalisation (any agreement made under such authonty being thereupon
effective and binding on all such Members), and

256 generally to do all acts and things required to give effect to such resolution as
aforesaid
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PRCVISION FOR EMPLOYEES

The power which the Company may exercise pursuant to Section 247 of the Companies Act
2006 to make provision for the benefit of persons employed or formerly employed by the
Company or any of its subsidianes 1n connection with the cessation or the transfer to any
person of the whole or part of any of the undertaking of the Company or any of its subsidianes
may, before the commencement of any winding up, be exercised by a resolution of the
Directors and any payment made under this Article may be made out of the profits of the
Company which are available for dwidend.

INDEMNITIES

Every Director, Managing Director, Agent, Auditor, Secretary or other officer of the Company
shall be indemmfied out of the assets of the Company aganst all tosses or habilities which he
may sustan or ncur n or about the execution of the duties of his office or otherwise n
relation thereto, including any liabibity incurred by him n defending any proceedings, whether
avil or cominal, 1 which judgment 1s given 1n his favour or n which he 15 acquitted or n
connection with any application under Sections 144 and 727 of the 1985 Act, \n winich relief 1s
granted to him by the Court, and no Director or other officer shall be hiable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the execution of
the duties of his office or 1n relation thereto. But this Article shall only have effect in so far as
1ts provisions are not avoided by Section 310 of the 1985 Act

SERVICE OF NOTICES

Any Notice to be served pursuant to these Articles, may be served by leaving it at the address
provided for service or by posting by first class mail, or by sending said notice by facsimile
transmmisston to a facsimile number provided by the intended recipient. Such Notice shall be
deemed to have been properly served, if left at the address provided, at the time of delivery,
if posted, at the expiration of twenty four hours after posting; and if by facsimile
transmission, at the time of transmission. In proving service of Notice by post 1t shall be
sufficient to prove that the envelope contaiming the same was properly addressed, stamped
and posted, and wn the case of facsimle transmission that the facsimile message was
addressed to the recipient’s facsimile number and was properly transmitted The Board may
determine that Notices to be served pursuant to these Articles may be served by e mail
Regulations 112 and 115 of Table A shall be modified accordingly




