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of  WALTCY ROAD, WISFECH, CANFES.

etloreinseni- Do solemnly and sincerely Declare that I am* A PERSON NAVED
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and ‘That atl the requirements of The Companies Act, 1929, in respect of
matters preoedent to the registration of the said Compaay and incidental
thereto have been complied with, And 1 make this solemn Declaration
conscientiously believing the same to be true, and by virtue of the proiisions

of The Statutory Declarations Act, 1835.

Declared at 7+ ’7“‘"‘""'6 7?»—-*-:-.
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{ ez Notary Public or Justize ¢f the Peace.
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COMPANY LIMITED BY SHARES.

Statement of the Rominal Capital

OF

TISEBOR PLANT JOMPANY

LIMITED,

Pursuant to Section 12 of The Stamp Act, 1891; as
_amended by Section 41 of The Finance Act, 1933.

The Statement is to be lodged with the Memorandum of Association and
other Documents when the Registration of the Company is applied for.
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THE NOMINAL CAPITAL

oF

TISERCH PTANT 7CVMPA™Y

is.. TR0 THOUSAND.

divided into  TEN THOUISAND . .

of ON® POUND . .. . , ‘ each.

: / A
Signatitre I, if 24 v e

Description DIRFSICR.

Dated the ":]i\}“"‘e {es l’fy/\, dﬂ.}’
O NOVEM IR o 1916,
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LIMITED,

Pounds,

Shares

# ¢ This Slatement s]zou]ﬂ be signed by an Officer of the Company.

and must not be written across.
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fHlemorandum of Agssciatio

Wisbech Plant Company

1.
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COMPANY LIMITED BY SHARES. y

)

~ OF —

Limited

The name of the Compgny is :- "WISBECH

. PLANT COMPANY LIMITED®,

2e

The Registered Office of the Company

will bve situate in England.

3.

The objects for which the Company is

established gre :~

() To carry on buginess as nurserymen, hor-

(v}

ticulturiets, buld growe¥s &Ad dsalers,
narket gardeners, farmers, florigts,land-~
gcape Savdeners, vegetable and fruitgrow-
ers, Gardeners, seedsmen, bee~kespeors,
breengrocers; grocers andprovision degl-
ers; builders, painters,decorators, pott~
ersy brick and tile makers, sculptors,
gtone manona, ironfounders;, engincers,
uietal and aglloy makers, refiners and
workexsy Joinerg gnd woodwoxkers, gar~
age proprietors, and carriers, c¢-b pro-
prietors;, Jobmasters; ironmongers and
hardware dealers.

To carry on businesgs as manufacturersof,
and dealers in, artificial flowers, bou-
juets and decorations of every descrip-
tdon, fextilising riaterials, flower baa-
kets; and other flower recepbacles gnd
containers, garden furniture and orng-
nents, huts, sheds, sumner houses, gnd
agricultural and horticultural mechinerys
tools and utensils.
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(c)

(da)

(e)

(£)

{g)

{h)

To carry on any other business of any
deseription which may pe capable of being
adventageously carried on in comnectlon
with or eneillary to the objects of the
Compeny or any of them.

To purchase, sell, exchange, improve,
moritgage, charge, rent, let on lease,
hire, surrender, license, gccept sur-~

renders of, and otherwise acquire gnd/
or deal with any freehold, leasehold or
other property, chattels and effects,
erect, pull down, repair, alter, develop
or otherwise deal with any building or
buildings and adapt the same for the
purposes of the Company'!s business.

To purchase or otherwise acquire all or
any part of the business or agaets of
any personm, Iflrm or compainy, carrying
on or formed to carry on any business
which +this Company is authorised to
ecgrry on or possessed of property suit-
able to the purposes of +this Company
and to pay cash or to issue any shares,
stocks, debentures or debenture stock
of this Company as the consideration for
such purchase or acquisition and to
underteke any liabilities or obliga tions
relating to the business oxr property sc
purchased or acquired.

To apply for, purchase or otherwise
acquire any patents, licenses or conces-
sions whioh may be capable of being dealt
with by the Company, or be deemed to
benefit the Company and to grant rights
thereout.

To mell, let, license, develop or other-
wise deal with the undertaking, or all
or any part of the property or assets
of the Company, upon such terms as the
Company may approve, with power to accept
shares, debentures or securities of, or
interest in, any other compeny.

To invest and deal with the moneys of
the Compeny net immediately required
for the purposes of +the Company in or
upon such securitles and subject to such
conditions as may secem exnredient.
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(1} To lend momey %0 such persons, Upon suckh

()

(k)

(1)

{m}

(n)

(o)

yerms and/or sscurity and subject 50
such condibions as may be desirable.

To guarantee the payment of any deben-
fures, dewenture stock,bonds,mortgages,

chargesqobligations,interests, dividends,
gsecgurities, moneys or shares or the per-
formance of contracis OF engagements of
any other company oT person; and to give
indemnities and guarantees of all kinds
and to enter into partnership OT any
joint purse arrangement with any person,
nersons, firm or company, having for
i1ts objeects simllar objects to those of
$his Company or any of them. ’

To borrow or Tralise money in such manner
as the Company shall think fit, and in
particular, by the 1ssue of debenbures
or deventure stock, charged upon all or
any of the Company 's property, both pre-
gent and future, including its uncalled

capitval, and %o re-issue any debentures
at any time paid off.

To draw, make, accept, endorse, discount,
execente and issue promigsory notes, bills
of exchange, debentures, warrants, and
other negotiable documents.

To purchasa;, aubgeribe for, or otherwise
sequire and hold shares, stoocks oOT other
intereuts in, OT obligations of any other
gonmpany oOr corporation.

Po remunerate any person or company for
services rendered oY $o be rendered in
tlacing or agsisting to place any of the
shares 1n the Company’s gapital or any
debentures, debenture stock or other
seourities of the Company OT in or aboub
the formation oY promotion of the Sompzany
or the conduct of its business.

To pay out of the funde of the Company
all costs and expenses of or inecidental
to the formatlon and registration of
the Company and the lssue of 1its capital
and debentures including prokerage and
commission,

a1



(p) To promote or aid in the promotion of
any "compsny or companles for the purpose
af agquiring all or any of the property:
rights and liabilities of this Company
or for any other purpose which may seem
directly or indirectly calculated to
advance the interests of this Company.

(q) To establish and support and aid in the
establishment and support of funds or
trusts calculated +o benefit employees
or ex-~employees of the Company or the
dependents or connections of such persons '

“and to grant pensions and allowances %o
any such pPersons.

(r) To distribute zny property of the Company
. in specie among the members.

(s) To do all such other things as are in-
cidental or conducive to the attainment
of the above objects or any of them.

It is declared that the foregoing sub-clauses
shall be construed independently of each other
and none of the o “ects therein mentioned shall
e deemeéd tv be -gly subsidiary to the objects
contained in any other sub-clause.

4, The ligbility of the mewbers is limited.

5. The Share Capitael of the Company 2s £10,000
divided intce 10,000 shares of 41 zach,wiin power
to increase oy tou divide the shares in the capi-
tpl for the time being, into different classes
having such rignts, privileges and advantages
a8 %0 voting and otherwize,; as thesArticles of
Asgociation may from tine to time prescribe.
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WS, the several persons whose namss and sddressas
are subscribed are desirons of being formed into
a Company in pursuance of this Ueworajnduw of
Assuciation, and we respectively agrec to take the
number of shares in the capitel of the Jompany
sat opposite our respective nawes.

NAVES, ADDRIISHS AND DASCRIPTIONS Numbexr of
of BURSCGRIBERS. Shaxas taksen
by sach
. Subscriber.
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COMPANY LIMITED BY SHARES.

Articles of @Aggociation

Wisbech Plant Company
Limited

1. Subject as hereinefter provided the Regula-
vions set out in Pable ngtt 4n the First Schedule o
the Gompanies Act, 1929 shall apply to this Compeny.

2. Phe following olenses of the said Table "A"
shall not apply to this Company videlicet 1= 45, 54,
64, 66, 69, 72, 101 end 107.

PIRIYATE QOMPANY..

3, The Compuny ig a Private Gompany within the
meaning of the Compunies Act, 192¢ und acoordingly
(1) no invitation snall be insued to the public to
gubsoric? for eny sharss or debentures of the Com-
pany s (2) she numbexr of the members of the Compsny,
not including gerscns who sre in the employment of
the Gompany end persons who, baving been Zformexrly
in the employment of the Compuny, were while jnsuch
employment, and heve aontinued after the determine-
tion of thut employment to be members of the Company
ghall be limited to £ifty provided thet where two
or more pexrsons nold one or more sheres in the Com~
pany Jjointly, they shall, for the purposes of this
provision, be treated ne B single member; and (3)
the tranafer of the ghures of the Company shall be
reatricted in monner pereinafter appearing.

R




SHAKES o

4. The Directors muy allot or ptherwise dispose
of the shaeres of the Compuny to sush persons and
for such consideration, and upon sush terms and
conditions 8s they mey determine, but s0 thai, ex-
cept as provided oy the Statutes, wo shares shall
be issued at% & discount:

5. The Company may puy & commission to any per-
gon in consideration of his subscribing or ugreeling
to subsoribe, whether absclutely or con'itionally,

for any shares in the Compuny, or proouring oragree-
ing to progure subseriptions, whether absolute or
conditional, for any sharss in %he GCompuny at such
a rate as shall not exceed %en per sent of the price
at which such shares shail be issued end such com-
mission mey be satisfied in cash or fully peid shares
jn the ceupital of the Company oY pertly in one mode
and partly in another.

6. Ko person shull be recognised by the Com-
pany as holding any share upon any trust and the
Company shall not be bound by or regognise any
equitable, contingent, future, or partial interest
in uny share or &ny interest in any fructional purt
of a share, or (except as expresgly provided to that
effeet by these articlea) any other right in regpect
of any ehure exoept sn absolute right to the entire-
ty thereof in the registered hoider.

PRANSFER AND TRANSMISSION OF SHoRES.

7. No member shull be entitled to transfer any
gheres otherwise than in sccordence with the follow~
ing provisions -

(A) No share or sharses shall be transferred 10
any person other thun 8 member of the Company 80 1ong
88 any member of theq Compeny is willing to purchase
the seme in the mennes and at the sale price us here-
inafter provided, or at the price as defined in sub-
geation 1 of thia Article.

(B) & member desirouc of selling his sheres
(hereinafter called the "Selling Member®) shall give
a notice (hereinafter celled “the notice of sule™)to
the Secretary of the Company c¢ontaining ap offer to
sell the same,spd station the number of shares which
he desires to sell and the price he is willing to
assept foxr suah shares.

(C) In order to asgertain whether uny member is
willing to purchase the shave or shures pffered for
gule, the Searetary shall send to 2ach of the other
membera of the Company u aircular cortiaining the same
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persiculara notifying thet gffers to purchese Wil
be reseived within fourteen doys after the receliph
by him of the notice of eale. The shares gflered for
aale shall be offered im equal proporiions 10 the
members of the Company, end if any member ghall not
purohase the sghures offered +ohim those sheres ahall
be offered to the remeining members in equel propor-
tions. If om or befure ihe expiration of the period
mentioned above offers o purchese all or any of the
ghares referred to in the notice of sale at the price
pamed shall be repeived from members of the Gompany
by the Ssoretary, he shall, a8 agenb for the gelling
member and the proposing purshaser or purghasery, de-
clure & gontract or coniracts of sele to bo consluded
end shell give notice thersof Lo the so0lling member
snd the purchuser or purshasers.

(D) The selling Hembsr and the purchasers oI
gspares snall give effect to the sontract or contracts
ag made ss aforesasid by the execubion of proper irans-
ferg anc the peyment of the purchese price as here-
ipeftoy provided.

() If within iwenty-elght days after the Bser-
vioe of the notice of male on the Secretary the Com-
pany fails 4o find @ Member willing to purchuase the
shevre or shares, and the celling member hes not re-
ceived a notice thet hie olfer 1o gell hes been 8C-
cepted either at the price snecified in the oftfer, or
at a price as defined In subesection (1) of this
Article, on behalf of sSome member or members of the
Gompeny ,he shell be entitled to dispose of fthe shares
referrad to in the notice of sals, or 80 many of them
as shall not have been sgreed 20 be purchesed by =
member ©or members of the Gompeny, 4o sny other per-

gon subjiest o the rogtrictions in 4rticle 3, sub-

Artiole {2) hkereof.

(#) It any person shuall begome entitled to suY
ghars or shures by resson of tae death or bhenkrupioy
of any member, ke chall be bound Zorthwith to offer
the seme for sale to the mcmbers of the Company &t &
price as hereinafter provided.

(¢) Any person or truastes wlio shall begcme sn-
ritled ©o any share or ghares by reason of the deatih
or bankruptoy of euy member shall Fforthwith give <o
the Seereiary & notioe ol sele in fhe manner herein-
bofore proviled, and if e make. defeult in 80 doing
the Directors nay give such notice of sale on his
nenalf, and the sLEs procedure ohaell follow 48 in the
asase of a notice of pale volumtarily given.

(E) Where 3n the ovant of deuth oF bankruptey
or from any other ganae; eitiar of the originel sub-
soribers ceeses t¢ be 8 member of ¢he Compsny, the
romaining original rubseriber ehell hevo the Iirsy

b A et e < e e



poption of purchase of the whole or pert of the shares
‘ neld in the neme of the outgoing or degensed member,
and the valua of such share or shares shall be deter-
mined as hcrsafter provided.

(I) Tos value of sheres which shall be sold
ahall be such & price as @ghall be Pfixed by esgreement
petween the selling member and the purchasing menpver
: or, in the event of iisegreement, such & sum &8:3he
; Company ‘e Auditor shall cersify in writing to De,
in his opinion, the fair value ther=of, end the Aud-
jtor shsll be Lound 8o to certify on the applicsation
: of eny of %the pariles Intereaied.

i (J) Any member msy,with the oonsent of the Dire
eators, iransfer OX by Will bequesth any share held
by him to & member oF members of his femlly &s here-
jpafter defined, and in such cul0 the foregoing pro-
visions shell not spply, and in the case of such be-
quesi the Executor's of the Will of the decessed mem~
ber may transfer the shares 80 bequesthed to the
Legatee or Legalees. For %ne purpose hereof “a mem-
ver of the family" of any member shall include s hua-
bend., wife, son, daughter, gon-in-law, devghter-in-
law, grendohild, or other direct issue of such mem-
ber, or a father,mother, brother,sister, father-in-
law, mother~-in-luw, brother—~in-law, aister-in-lsw,
nephew or nisce of the deceasged member, but no other
person.

(X) Wnere sny sharaes are heid upon the trusta of
any Deed or Vil) a trensfer thereof mey be made upon
any ohange or new appointment of trustees, but the
Dirsstors may require evidence io gsatinfy themselves
of the fastz in relation to such trensfer.

i. The Dirsctors may refuse t¢ registsr sy
transfer of sheres made or expressed to be meade in
sontravention of the provisions of the last preced~
ing Article; and clauses 19 and 21 of Table YAY shell
ve modified acoordingly.

PROCEEDINGS 4T GRENERAL MEETINGS.

9. A Moeting may, with the consent of all the
membors, be conveéned by & shorter notice than that
required by Clause 42 of Table "A" end in £uch menner
gs the members think fit.

10. No bwsiness shwll be transacted st any Gen
eral Meeting unless a quorvm of mnembers is present
at the time when the meating proceeds 1o businesas.
Sove a8 otherwise provided by the regulations of the
Qompany , tWo membera prezent in peraon or by proxy
! ansll form 8 qQuorum.

o
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VOTES OF MEMBLIS.

1l. On a show of hends every  member present
shall bave ¢ne vote and upon & poll every member
present in person or by proxy shell have one vots
for each shere of whieh he is the registered holder.

DIREGPORS «

12. Unless end until the Company in Genersl
Meeting shell ptherwise determine, the number of
Direotore shall not be more than three but need not
pxseed one.

13. The qualification of every Director shall
be the holding in hkis own right and as solse holder
of shares of the Compeny to the nominal value of not
less then 2100. 4 Director may =ct before ucquir-
ing his qualification, but shall scguire his gquali-
fication within one calendar month of being sppoin-
ted a Director.

14. The Directors shall be entitled to be re-

puid ail travelling und hotel expenses incurred by
them in respect of the Compeny's business.

POVEKS, AND DUTIES OF DILECTURS .

15, The powers of the Company shell be exerci-
sable Gy the Directors who shwull be at liberty to
vaise or borrow for the purposes ¢f the Company s bus-
iness, suq” Bum Or sSume of money us they shall think
fit, end in connection therewith muy mortgage or
eharge the whole or uny part of the property and as-
sots of the Company, present and future, including
ancalled or vn-issued ocaplial, and to create and ige
sue bonds or debentures, or dQebenture stock. The
firat Directors of “he Cumpeny shall be Kaxd Kok and
Will%gm Everardus Tyetermen. The sald Kard ok and
willfam Everardus Tystermen shull eaoh be A perman-
ot Direotor of the Compeny and eazoch 0f them shell
ba entitled to hoild sunh office 30 long as he shall
1ive unless he become disqualified from any of the
cuuses gpecified in Artiecle 16 hereof end according-
ir Clauses 75 to 77 and Hisuae 60 of Table A shall
not apply %0 any permsnént Directar.

DISGUALIFICATION OF DIKHCTORS.
16. The office of & Director shull be vucated:

{a) If by one aalender month's notice in writ-
ing to the Compaay ne resigns the office of

= tran .
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Direstor, subjest to the provisione of eny
gerviee contrast with the Company.

(b) If he becomes bankrupi.

(¢) I2 (mave for illness or other indisposition}
he shall absent himself from Board Meetings
continuously for six menthe without thecon-
sent of the Board.

(3) If ke is founa lunatic oF becomes of un-
sound mind.

(e) If he beccmes prohibited from being 8 Di-
rector by reaszon of eny order made under
Sections 217 or 275 of the Compsniea Act,

1929.

17. Subject to thé provisions of the Companies
Ast, 1929, & Director may ocntract with and parti-
scipete in the profits of eny contrect or arrangement
with the Company sa if he were not a Director. A
Direstor ashsll also bhe cepable of voting in respect
of suoh contrest or esrrengement where he has previ-
ously diselosed hies interast to the Gompany. A gen-
eral disoclosars that & Direator is  interested in
trancactions wish any particular firm or dompany
ghall be sufficisnt disclosure foxr this purpose.

PROCGEEDINGS OF DIREGTORS.

18. A written Resglution signed by every mem~
ber of the Board shell be offective as a Resolution
of the Doard st 8 mueting duly convened and consti-
tutedo.

MANAGING DIRECTOR.

19, Any Mansging Diresctoxr or Naneger mey from
time tn time be vested by the Board with all orany
of the powers of the Directors (sxcept the power to
make ollle, borrow mone¥, issue debentures or for-
feit shares) a8 suceh Bourd may think £it.

ALTERNATE DIRECTQ& »

20. Any Director being or residing sbroad may
in weiting, sproint some otvher person to bha his
alternaie or substitute Direstor duripg kis gbsence,
such slternste Dirsotor having in all respecte the
geme rights and powors &8 the Appointor.
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INDELRITY,

2. H®very Director, officer, or official
of the Cowpany, shall be indemnified out of
the funds of the Comwpany against all costs,
charges, losees, expenses and liabilities
incurred by him in the execution and discharge
of hig duties or in relation thereto, save
where th'.e indemmity would conflict with the
provisions of the Companies Act, 1929.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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SPECIAL RESOLUTION

(Pursuant to s. 141 (2))

OF

WISBECH PLANT COMPANY LIMITED

Passed 21st March, 1966

AT an EXTRAORDINARY GENERAL MzeeTING of the above-named Company, duly convened, and
held at 12/13, The Crescent, Wisbech on the 2ist day of March, 1966, the sub-joined Special
Risolutions were duly passed, viz. 1—

RESOLUTICNS

1. TiIAT the capital of the Company which is at present £10,000 divided into 10,000 Ordinary
Shares of £1 each (of which 2,000 Ordinary Shares and no more have been issued and are fully paid)
be reorganised co as to comprise 1,000 ‘A’ Ordinary Shares of £1 each, 1,000 ‘B’ Ordinary Shares
of £1 each and 8,000 Unclassified Shares of £1 each and such reorganisation be effected by convert-
ing
(2) the 1,000 Ordinary Shares registered in the name of Willem Everardus Tysterman into
1,000 Otdinary Shares of £1 each

(b) the 1,000 Ordinary Shares registered in the name of Karel Kok into 1,000 ‘B" Ordinary
Shares of £1 each

(c) the 8,000 Ordinary Shares into 8,000 Unclassified Shares of £1 cach

The ‘A’ Ordinary Shares and the ‘B’ Ordinary Shares shall subject to the special provisions contain-
ed in the Articles of Association of the Company as intended to be amended by the next resolu-
tion hereof rank pari passu in all respects.

9. THAT the Articles of Association of the Company be amended
(x) by inserling in Article 2 the figure 527 immediately after the figure 45 the figure 68"
immediately after the figure 66 and the words and figures “to 80 inclusive 82, 83" imme-
dialely after the figure 72.

(b) by deleting the words wyith the consent of the Directors” from the first and second linc
of Article 7 (J).

(¢) by deleting Articles 12 and 13 and substituting the following new Ariicles therefor

“12(i) The Directors shall be two in number. The Directors at the date of the adoption of this
Article are Willem Everardus Tysterman and Karel Kok. Of the said Directors, the said Willem
Everardus Tysterman and any Director hereafter appointed in his place shall be regarded as vep-
resenting the holders uf the * * Ordinary Shares and shall be called the *A’ Director and the said
Karel Kok and any Director hereafter appointed in his place shall be regarded as representing
the holders of the ‘B’ Ordinary Shares and shall be called the ‘B’ Director.

(i) The holders of the ‘A’ Ordinary Shares or of the ‘B’ Ozdinary Shares respectively for the time
being issued may at any time, cither by writing under the hands of the holders of a majority of the
issued shares of the class left at the Registered Office or by resolution passed at a Separate General
Meeting of the holders of shares of such class, remove any ‘A’ Director or ‘B’ Director respectively
frem office, and may at any time by like writing or the like resgft hou oint any person to the office
of an ‘A’ Director or ‘B’ Dircctor respectively in the place of ar&?}’ Divectqr 05, B’ Director re-
spectively so removed or dying, resigning or otherwise vacatj ¢ ™

(iii) Save as hereinbefore provided and subject to the p;
the Company shall he appointed or removed from office
shall have no power of appointing or removing Dircctors Jut each of namedf Dircctors
and every other Dircetor hercinagter appointed shall hold dlfice until he is either fomovedfin manner
provided by these Articles or he dies resigns or otherwise vact ficc under the provisions herc-
inafter contained.

13 {i) The quorum necessary for the transaction of the business of the dircctoré?.‘ha-l be two,

G In clause 81 of Table A the words “In case of an equality of votes the chairman shall have
a second or casting vote” shall be omitted '1 ,\‘

ovisiogs JE the Statd Py
nd the : in Cehétalf Meeting

(d) by deleting Article 19 and substituting the following new article thetefor

“19 The said Willem Everardus Tysterman and Karel Kok shall so Jong us tbey remain Direc-
tors be also the joint Managing Directors of the Company and as such shall have full control
over the day to day Management of the Company's affairs. No o rson shall be appoinle
Managing Director of the Company so loug as Willem Ever, q@ﬁ_ 1 and Karel

either of them shall hold that office.” é _ :
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[COPY]
special resolution(s)

OF oo WISBECH PLANT COD.

Limited
............. T PPN A}y £ 11

At an Extraordinary General Meeting of the mempers of the above-named company, duly convened and
held at ..........12/13.. THE CRESCENT, WISBECH, CAMBS.

#ttennavaven verterevsiranaea

On the v, 29th day of ........NOVEMBER, 1977

ansrrisnnssvenersrttioninny 1 wannas r

the following SPECIAL RESOLUTION(S) was/mers=duly passed:—

THAT:~
Clause 13 of the Articles of Associaticn of the Company
be amendsd as follows:-

That for the figures "£100" (One Hundred Pounds) expressed
therein there shall be substituted thersfor the figures "g£10"
(Ten Polinds).

CHAIRMAN.
NOTES:

AN {1) This copy Resolution may ba continued on the rovorse side of this form if necessary and it should be signed by the Chalrman of the
\‘ Maeating OR by a Director OR by the Soccrotary of the Company whaose position should be stated under his name.
N .5/ {2) This copy Resolution Is required tc bo filed with tha registrar of companles within 15 DAYS after it hos been passed and ¢an ba sent

to Jordan & Sons Ltd, for that purpose,
) “\ «Jordan & Sons Limited
International Law Agents, Consultants and Publishers

Jordan House, 47 Brunswick Place, London N1 6EE
Telephone 01-253 3030 Telex 261010




