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Statutory Declaration of compliance
with reguirements on application
for registration of a company

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

To the Regisirar of Jomparies For officlal use  For official use
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Name of company

*

FERNLANDS Limited

i, NIGEL L.LEONARD BLOOD,
of 84 Temple Chambers, ... =

Temple Avenue,

London, EC4Y OHP _

do solemnly and sincerery declare tnat | am a person named as 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 malters precedent an 1 « Gontal to it have been complied with,
And | make this satemn declaration conscienliously belleving the same to be true and by virtue of the
provisions of the Stalutory Declarations Act 1835

Deciared at Temple Chambers, Declarant to sign balow
Temple Avanue,
in the Gty £ London.
™~
the ‘ 5 day of m~y — F\'\T
One thousand nine hundrxd and elghty Sri

Zu & T ‘

before me / ( Junrties)
. -

A Solicitor having the powers conferred on a Commissioner for Qaths

Presentofg name address ang
reference: (if any: For official use

The London Law Agency Limited New Companies Seciion Post room
84 Temple Chambers,
Temple Avenue,

London, EC4Y OHP
Telephone: 01-353 9471
Teley: 23553

RS m
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A O SR S ! Company Registration Agents, Printers and Publishers

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 11-353 9471 {10 linas}
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A PRIVATE COMPANY LIMITED BY SHARES

IS S

MEMORANDUM OF ASSOCIATION

OF
1 FERNLANDS LIMITED

1. The Company's name is "FERNLANDS LIMITED".

{}? a2

@ 2. The Company’s Registered Office is to be situated in England and Wales.
- QX! 3. The Company's objects are:~
5 )
. l (AY (i) To purchase, take on lease, exchange, lease or
Y otherwise deal in and to hold for the purpose of investment,
4 P
CLg development or resale and to traffic in any freehold, leasehold
b_' )

or other property for any estate or interest whatever, and

any options, rights, privileges or easements over or in

respect of the same and to purchase, exchange or otherwise
deal in stocks, debentures, debenture stock, bonds, obligations
, or securities of any government, state or authority or of any
. public or private company, corporate or unincorporated; to
make advances upon the security of land or house or other
property or any interest therein.

R C;ID (ii) To carry on all or any of the businesses of building
and civil engineering contractors, land, estate and property
] developers, repairers and jobbers, estate agents and managers,
5 mortgage and insurance brokers, and agents, surveyors, valuers
S and auctioneers, builders' merchants, plant hire specialists,
paiiters, decorators, plumbers, farmers, stock and pouitry
breeders, produce merchants, grocers, confectioners, tobarnonists
and newsagents, haulage and transport contractors, electricians
5 and general engineers.

.
J!,

(iii) To carry on ali or any of the husinesses of hire purchase
financiers, and hire purchase consultants, financiers for the
promotion of the sale for cash or on credit, or on the instalment
plan or Fire purchase agreement or easy payment system or
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L4 M otherwise of goods, wares, produce, products and merchandise
o E of every description, and to lend and advance money to, or
AR BRPR negotiate loans on behaif of, and to provide credit facilities for
PR A such persons, firms or companies, and on such terms as m=
5 ’—,;";5 T w o, seem expedient; to operate, for cash or credit, discoun: .
“ 4z T Yl to give guarantees or become security for the payment ¢ ..
ol ;: ; or the performance of any obligation or uni'ertakings.
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(B) To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof cor calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Comp~ny.

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

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenlent ior the
Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

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

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of
the uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurances. To issue and deposit any
securities which the Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such securities, and also
by way of security for the pe:formance of any contracts or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

{G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H} To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncailed
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal {together with any
premium) of and dividends or interest on any debenture, stocks, shares or
other securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business.



(1) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company,
or of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business
or who are or were at any time Directors or officers of the Company or of
any such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any public,
general or useful object; and to establish, set up, support and maintain
share purchase schemes or profit sharing schemes for the benefit of any
employees of the Company, or of any company which is for the time being
the Company's Holding or Subsidiary company and to do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaid.

(1) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

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

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

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.



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

(P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner ceal with
or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may
think fit.

(R} To amalgamate with any other company whose objects are or Include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise} of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

{S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie Jny property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(U) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company’s Holding company as may be lawful.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or copducive to the above
objects or any of them.



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

b, The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1

each.
-
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And it is hereby daclared that, save &s otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in as
wide a sense as if each of the paragraphs defined the objects of a separate
and distinct company.

4. The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1
each.
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We, the Su‘bscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum; and we
agree to take the number of Shares shown opposite our respective

names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London ECHY OHP.

N{GEL L. BLQOD
Temple Chambers,
Temple Avenue,
London ECHY OHP.

Total Shares token

One

One

Dated the 1st day of May, 1986.

Witness to the above Signatures:~

J. JEREMY A. COWDRY,
Tempie Chiambers,
Temple Avenue,

iLondon EC4Y OHP,
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

2028752

FERNLANDS LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F} (Amendment) Regulations 1985 (such Table being
hereinafter referred to as "Table A") shall apply to the Company save in so
far as they are excluded or varied hereby: that is to say, Clauses 8 and 64
of Table A shall not apply to the Company, and In addition to the remaining

Clauses of Table A, as varied hereby, the foliowing shall be the Articles f//

Association of the Company. oo
SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under the
control of the Directors and the Directors may allot, grant options over, or
otherwise deal with or dispose of the came to such persons and generally on
such terms and in such manner as they think fit.

{(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as defined
in Section 80 of the Act} provided that the aggregate nominal value of such
securities ailotted pursuant to this authority shall not exceed the amouni of
the authorised share capital with which the Company Is incorporated; and
that this authority shall expire on the fifth anniversary of the incorporation
of the Company unless varied or revoked or renewed by the Company In
General Meeting.

(C) The Directors shall be entitled under the authority conferred by
this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) in accordance with Section 91 of the Act, Section 83(1) and
Section 90(1) to (6} of the Act shall not apply to any allotment of equity
securities (as defined in Section 94 of the Act} by the Company.

3. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not} called or payable at 1 fixed time in respect of that Share
and the Company shell also have a first and paramount lien on all Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate fo the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.



CENERAL MEETINGS

4 A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modifled accordingly.

5. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
;\et;ring and the appointment of, and the fixing of the remuneration of, the
uditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
iIf and so long as there is a sole Director, he may exercise all the powers
and authoritics vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly,

8. If the resolution or instrument by which a Director is appointed so
provides, he shall be a Permanent Director and not subject to retirement by
rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to any
Permanent Director.

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

10. A Director may vote as a Director on any resclution concerning any
contract or arrangement in which he [s interested or upon any matter
arising thereout, and if he shall so vote his vote shall b2 counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clauze 94 of Table A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such indemnity
as is contained in Clause 118 of Table A, every Director, officer or official
of the Company shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilfities incurred by him in or about the
execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; anc Clause 24 of Table A
shaii be modified accordingly.




NAMES AND ADDRESSES OF SUBSCRIBERS

ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London ECH4Y OHP.

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

A
L

Dated the 1st day of May, 1986.

Witness to the above Signatures:-

e

31.JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,
London ECHY OHP.




COMPANIES FURM No. 10

Statement of first directors
and secretary snd intended
situation of registered office

Pl?as:a do not Pursuant to section 10 of the Companies Act 1988
write in
this margin

To the Registrar of Companies
Please complsta For official use
legibly, preterably
e black type, or
a0ld block lettering

Nams of company
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*insert full name *

of company FERNLANDS
a LT e

The intended situation of the registered office of the company on Incorporation Is as slated below

om0 o X TP AT T Y S AR N VRN

84 Temple Chambers,
Temple Avenue, e
LONDON _.

Postcode EC4Y OHP

If the memcrandum is delivered by an agent for the subscribers of the
memorandum please mark )¢ in the box opposite and insert
the agent's name and address below

The London Law Agency Limiled,
84 Tample Chambers,
Temple Avenue,

LONDON Posicod I EC4Y OHP
cstcoda

MNumber of conlinuation shaets attached {see note 1)

Prezentor's name, ..dress and
referers (it any):

For official use

The London Law Agency Limited General Section Poet room
84 Temple Chambers,
Tempie Avenue,
London, EC4Y OHP
Telephone: 01-353 471
Telex: 23553

(& /1 sl o AN A, e Company Registralion Agents, Pnnters ano Publishers

fetorriis TCMPLE CHAMBEHRS, TEMPLE AVEHUE, LONDON, EC4Y OHP  Talk 01-353 9471 (10 iines}




Please do not

The name(s) and varticulars of the person who is, or the persons who are, to bu the first director or
directors of the cumpany (note 2) are as follows: ‘:"ﬁﬁ"" .
8 margin
Name (note 3) Roy Charles Keen | Business occupation |
Company Director
Previous name(s) (note J) None Nationality
Address (note 4) 84 Temple Chambaers English

Temple Avenue Date of birth {(where applicable)

LONDON | Postcode EC4Y OHP {note 6)
Other directorships t 1 enler particulars
) g}rg::?g:sh‘ps
i 1

The London Law Agency Limited hold of proviously

Waests Printing Works Limited m:’ﬂs(ssep%gg tlg %

Insuffictent use a
//ﬂ/ continuation sheet,

em t . ﬂ/‘)
a1 TIAY 985

Signature

I consent to act as director of the cofpfins Qr'ne\d on page 1
N

The name(s) and particulars of the person who is, or the persons who are, to be the first secretary, or joint
secrefaries, of the company are as follows:

T Please complete
Name (notes 83& 7) :egtl‘::iy,k preforably
7 n black iype, or
Nigel Leonard Blood bold blockplettaring
Previous name(s) (note 3} None
Address {notes 4 & 7)
84 Temple Chambers
Temple Averitwe
Londan Postcode [ EC4Y OHP

Iy < Bpney .
pate L HAY 1054

I consent to act as secretary df the compgny named on page 1

R
L

Agents for and on behalf of the Company
The London Law Agengy Lh-ni’(e<d1

Director Date SN RE

Signature of agent on behalf of subscribers




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2023752
| hereby certify that

FERILAWDS LIMLLED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 2999 MAY 1936

1
Q":‘ﬂ'\vﬁ. .} "u\' J\.,‘Q-Q?\-N&;
BT

e

an authorised officer

C.173
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RESOLUTIONS
(passed 14th July 1986)

AT AN Extraordinary General Meeting of the above-named
Company duly convened and held at 2/3 Hind Court, Fleet
Street, London EC4 on the 14th July 1886 the following
Resolutions were duly passed, Resolutions numbered 1 and 2
as Ordinary Resolutions and Resolutions numbered 3, 4 and
5 as Special Resolutions:-

ORDINARY RESOLUTION NO.1

That the capital of the Company be “ncreased to £40,000 by
the creation of 100 "A" Shares of £1 each and 39,800
Ordinary Shares of £1 each.

ORDINARY RESOLUTION NO,2

That the Directors are generally and unconditionally
authorised to allot relevant securities provided that the
aggregate nominal value of such securities allotted
pursuant to this autherity shall not exceed 39,900 Shares
the number created by the above-mentioned Ordinary
Resolution numbered 1; and that this authority shall
expire on the fifth anniversary of the passing of this
Resolution unless varied or revoked or renewed by the
Company in General Meeting; and that this authority shall
extend to guthorising the Directors at any time before fhe

{: 1 éJ.U’L 1986;)

Fo oolay,




expiration thereof to make any offer or agreement which
will or may require relevant securities to be allotted
after the expiry of this authority.

SPECIAL RESOLUTION NO.3

That the present Memorandum of association of the Company
shall no longer apply and that in lieu thereof the new
Memorandum of Association (which only alters clause 3 of
the present Memorandum of Association) a copy whereof has
peen signed by Mr. D.P. Rosling for the purpose of
identification, be adopted as +he Memorandum of
Association of the Company.

SPECIAI RESOLUTION NO.4

Phat contingently upon the passing of the above-mentioned
ordinary Resolution numbered 1 {to increase the capital of
the Company) the present articles of Association of the
Company shall no longex apply and that in lieu thereof the
new Articles of Association a Copy whereof has been signed
by Mr. D.P. Rosling for the purpose of identification, be
adopted as the articles of Association of the Company.

SPECIAL RESOLUTION NO.S

That the name of the Company be changed to HAMMER WOOD
CONSERVATION LIMITEQﬁ/’
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2023752 ‘T

| hereby certify that

FERNLANDS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
HAMMER WOOD CONSERVATION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6TH AUGUST 1986

.

MRS, 1. Moss

an authorised officer

C.172
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COMPANY NUMBER 2023752

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

(as amended by Special Resolutions passed 14th July, 1986)

FERNLANDS LIMITED

Incorporated the 29th day of May 1986

ROSLING KING
2/3 Hind Court
Fleet Street
LONDGY
EC4A 3 7
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No.2023752

THE COMPANIES ACT 1985

FERNLANDS LIMITED

RESOLUTIONS
(passed l4th July 1986)

AT AN Extraordinary General Meeting of the above-named
Company duly convened and held at 2/3 Hind Court, Fleet
Street, London EC4 on the 14th July 1986 the following
Resolutions were duly passed, Resolutions numbered 1 and 2

as Ordinary Resolutions and Resolutions numbered 3, 4 and
5 as Special Resolutions:-

ORDINARY RESOLUTION NO, 1

That the capital of the Company be increased to £40,000 by
the creation of 100 "A" Shares of £1 each and 39,800
Ordinary Shares of £1 each.

ORDINARY RESOLUTION NO. 2

That the Directors are generally and unconditionally
authorised to allot relevant securities provided that the
aggregate nominal value of such securities allotted
pursuant to this authority shall not exceed 38,900 Shares
the number created by the above-mentioned Ordinary
Resolution numbered 1; and that this authority shall
expire on the fifth anniversary of the passing of this
Resolution unless varied or revoked or renewed by the
Company in General Meeting; and that this authority shall
extend to authorising the Directors at any time before the
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expiration thereof to make any offer or agreement which
will or may require relevant securities to be allotted
after the expiry of this authority.

SPECIAL RESOLUTION NO, 3

That the present Memorandum of Association of the Company
shall nc longer apply and that in lieu thereof the new
Memorandum of Association (which only alters clause 3 of
the present Memorandum of Association) a copy whereof has
been signed by Mr. D.P. Rosling for the purpose of
identification, be adopted as the Memorandum of
Association of the Company.

SPECIAL RESOLUTION NO. 4

That contingently upon the passing of the above-mentioned
Ordinary Resolution numbered 1 (to increase the capital of
the Company) the present Articies of Association of the
Company shall no longer apply and that in lieu thereof the
new Articles of Association a copy whereof has been signed
by Mr. D.P. Rosling for the purpose of identification, be
adopted as the Articles of Association of the Company.

o=

That the name of the Company be changed to HAMMER WOOOD -7

CONSERVATION LIMITED j.j;féfj -

NG

SPECIAL RESOLUTION NO.5
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATIC.
OF
FERNLANDS LIMITED

(as adopted by Special Resolution passed
14th July 1986)

1. The Company's name is YFERNLANDS LIMITED".

2. The Company's Registered Office is to be situated in England and
Wales.
3. The Company's objects are:-

(A)(i) To purchase or otherwise acquire certain freechold land at
Hammer Wood in the Parish of Hammerwood and Holtye in the
County of Sussex ("the Wood"),

(i1} To manage the Wood and such other land and premises of
any tenure in which the Company shall have any interest:
to improve, cultivate and exploit the same and to supply to
the members of the Company and others (subject to such
terms and conditions including payment of annual
subsecriptions or other fees or charges as shall be determined
from time to time by the directors of the Company) with
such recreational sporting cultural and other services needs
and wants as may be required by them and to permit the
members and others (subject to such terms and vonditions as
aforesaid) to exercise such rights privileges and easements
attaching to the Wood and other land or rights therein owned
or managed by ithe Company to the extent that the Company

may grant the same: and to carry on business as estate
managers,

(B) To carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in connection with
the cbjects specified in Sub-Clause (A) hereof.



(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, machinery, plant, and any real
or personal property of any kind necessary or convenient for the purposes
of or in connection with the Company's business or any brsnch or
department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain
any tracks, pathways, bridleways, bridges, buildings, plant and
machinery necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and maintenance of
any of the above.

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

(F) For the purposes of or in connection with the business of
the Company to mortgage and charge the undertaking and all or any of the
real and personal property and assets, present and future, and all or any
of the uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurances. To issue
and deposit any securities which the Company has power to issue by way
of mortgage to secure any sum less than the nominal amount of such
securities, and also by way of security for the performance of any
contracts or obligations of the Company or of its customers or other
persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or
indirectly.

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

(H) To lend money to any company, firm or person and to give
all kinds of indemnities and either with or without the Company receiving
any consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares or
other securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business.

(I) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills and exchange and other negotiable
instruments.



() To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investments or securities and in such manner as may from time to time be
determined.

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

(L) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or se:urities of any such
company, and to guarantee the coniracts or labilities of, or the payment
of the dividends, iniorest cr capital of any shares, stock or securities of
and to subsidise or otherwise assist any such company.

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

(N) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is
authorised to carry on or possessed of property suitable for the purposes
of the Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indireetly to benefit
the Company.

({9))] To sell, improve, manage, develop, turn to account,
exchange, let on rent, grant royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the properiy and
assets for the time being of the Company for such consideration as the
Company may think fit.

(P) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up cshares or otherwise) of the
undertaking, subject to the lisbilities of this or any such other company &s
aforesaid, with or without winding-up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

Q) To subscribe for, purchase or otherwise acquire, and hold
shares, stock, debentures or other securities of any other company.



(R) To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital

be made except with the sanction (if any) for the time being required by
law.

(S) To give such financial assistance directly or indirectly for
the purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any
liability incurred by any person for the purpose of the acquisition of

shares in the Company or the Company's Holding company as may be
lawful.

(T) To do all such things as are incidental or conducive to the
above objects or any of them.

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

4, The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1
each., *

»
# N.B. By Ordinary Resolution dated 14th July, 1986 the share

capital was increased to £40,000 divided into 100 "A" shares
of £1 cach and 39,900 Ordinary Shares of £1 each.

T ¢~
s




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
FERNLANDS LIMITED

(as adopted by Special Resoluilon passed
14th July 1986)

1. (A) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) {(Amendment) Regulativns 1086 (such Table being
herninafter referred fo as "Table A") shall ; to the Company save in
so far as they are excluded or varied hereby:. that is to say, Clauses 8,
54, 73 to 78 inclusive, 80 and 89.

{B) In these Articles:

*Phe Wood" means Hammer Wood in the Parish of Hammerwood and
Holtye in the County of Sussex.

"A Wood Owner"” means a person being a pariner in the partnership
known as Hammer Wood Woodland Partnership which is the owner of
the freehold of the Wood or any part thereof.

"Permitted Person” means a person

(a) being the owner or co-owner of freehold land and premises
within a radius of one mile from the centre of the Wood (the
said centre being 447E 387N on Ordnance Survey =Sheet
No.TQ43/53 Current Edition) or

(b) approved by Special Resolution of the Company pursuant to
Article 17(C) hereof



SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit,

(B) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal
value of such securities allotted pursuant to this authority shall not exceed
the amount of the authorised share capital with which the Company is
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed
by the Company in General Meeting,

[({0)] The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority
any offer or agreement which will or may require relevant sertrities to be
allotted after the expiry of such authority.

(D) in accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not apply to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.,

3. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share} for all moneys (whether presently
paysable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Shere fo be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.

GENERAL MEETINGS

4. The authorised sheare capital of the Company is £40,000 divided into
100 "A"™ Shares of £1 each and 39,8090 Ordinary Shares of £1 each. Except
as is hereinafter provided with regard to the rights to appoint end remove
"A" Directors and as to the restrictions on transfer of "AY Shares and
Ordinary Shares the "A" Shares and the Ordinary Shares shall rank peari
passu in all respects,

5. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Tuable A shall be modified accordingly.

6. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
coneideration of the accounts, balance cheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
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retiring and the appointment of, and the fixing of the remuneration of, the
Auditors,

7. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words, "and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved®,

DIRECTORS

8. The number of directors shall be not less than five nor more than
ten, of whom not more than five shall be "A" Directors. The first "A"
Directors are David Dlatrick HRosling, Peter William Smith, April Caroline
Trezies and Donald Brian Harper,

3. Save as to the appointment of the first "A" Directors the holders of
a majority in nominal value of the issued "A" Shares shall be entitled at
any time and from time to time to appoint any person an "A" Director (but
so that the maximum number of "A" Directors fixed in accordance with
these articles is not thereby exceerded) to determine the period for which
such person is to hold office and to remove any "A" Director from office.
Every such appointment, determination or removal shall be made by notice
in -yriting signed by or on behslf of such majority holders.,

10. Unless otherwise provided by the terms of his appointment and
subject to the provisions of the statutes every YAY" Director of the
Company ciice appointed shall hold office until removed in manner provided
by these Articles or until he dies, resigns or otherwise vacates office
under the provisions hereinaiter coutained,

11, The quorum necessary for the transaction of business of the
directors shall be fouvr of whom {wo shall be ‘A" Directors. Any alternate
director present at a mceting of the directcrs shall be deemed to be the
director he represents.

12. In Regulation 79 of Table A the words "and shall not be taken into
account in determining the directors who are to retire by rotation at the
meeting®, shall be omitted and the sentence "An "A" Director may not be
appointed in this manner" shall be added as the final sentence of
Regulation 79.

13. At any time and from time to time the Company may without
prejudice to the immediately preceding article by Ordinary Resolution
appoint any person to be a director (other then an A" Direclor) but such
appointment must not bresch the provisions as to the maximum number of
directors. Such resolution may determine the period for which such
person is fo holG office.

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

5. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is inferested oxr upon any matter



retiring and the appointment of, and the fixing of the remuneration of, the
Auditors.

7. Clause 41 of Table A shall be read and construed as if the last
sentence endcd with the words, "and if at the adjourned Meeting a gquorum

is not present within helf an hour from the time appointed for the Meeting,
the Meeting shall be dissolved",

DIRECTORS

8. The number of directors shall be not less than five nor more than
te_n, of whom not more than five shall be "A" Directors. The first "Al
Directors are David Patrick Rosling, Peter William Smith, April Caroline
Trezies and Donald Brian Harper.

9. Save as to the appointment of the first "A" Directors the holders of
a majority in nominal value of the issued "A" Shares shall be entitled at
any time and from time to time to appoint auny person an "A" Director (but
so that the maximum number of "A" Directors fixed in accordance with
these articles is not thereby exceeded) to determine the period for which
such person is to hold office and to remove any "A" Director from office.
Every such sppointment, determination or removal sheil be made by notice
in writing signed by or on behalf of such majority holders.

10. Unless otherwise provided by the terms of his appointment and
subject to the provisions of the statutes every "A" Director of the
Company once appointed shall hold office until removed in manner provided
by these Articles or until he dies, resigns or otherwise vacates office
under the provisions hereinafter contained.

11. The quorum necessary for the transaction of business of the
directors shall be four of whom two shall be "A" Directors. Any alternate
director present at a meeting of the directors shall L deemed to be the
director he represents.

1z, In Regulation 79 of Table A the words "and :i..il not be taken into
account in determining the directors who are to retire by rotation at the
meeting®, shsll be omitted and the sentence "An WAY Director may not be
appointed in this manner® shell be added as the final sentence of
Regulation 79.

13. At any time and from time to time the Company may without
prejudice to the immediately preceding article by Ordinavy Resolution
appoint any person to be a director (other than an "A" Director) but such
appointment must not breach the provisions as to the maximum number of
divectcrs. Such resolution may determine the period for which such

person is to hoid office.

14, The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its‘undertaking, property, and
unecalled capital, or any part thereof, and {o issue Debentures, Debenture
Stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

15, A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter



arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or

arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

INDEMNITY

16, .Subjec’g to the provisions of the Act and in addition to such
1ndemr}1‘§y as 1s contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in or
sbout the execution and discharge of the duties of his office.

TRANSFER OF SHARES

17. (A) On the holder of any "A" Shares ceasing to be a Wood
Owner such holder shall thereupon transfor all the "A" Shares in the
Company registered in his name to the person who is the successor to him
as a partner in the partnership owning the Wood.

(B) On the holder of any Ordinary Shsres ceasing to be a
Permitted Person such holder shall thereupon transfer all the Ordinary
Shares in the Company registered in his name. Such holder may transfer
all his Ordinary Shares to the person who by conveyance, transfer or
otherwise shall be the successor in title to the said holder in respect of
the land or premises which qualified him as a Permitted Person.

(s3] Subject to paragraph (B) hereof, if at any time the holde,
of any Ordinary Shares shall desire to transfer all the Ordinary Shares
registered in his name he shall serve the Company with a notice
(hereinafter called a "transfer notice") of his desire to sell all his
Ordinary Shares and such notice shall constitute the Company his agent to
sell such shares subject to the following provisions:

16)) In the transfer notice the said holder may stipulate the
person to whom he wishes to transfer the said Ordinary
Shares (hereinafter called "the transferce").

(ii) If the tiransferee is so stipulated the Directors shall
forthwith convene an Extraordinary General Meeting of the
Company to propose as & Special Resolutinn that the
transferee he approved as a Permitted Person.

(iii) If the Special Resolution shall be duly passed at such
Meeting the said holder shall thereupon be bound to transfer
all his Ordinary Shares to the transferee.

(iv) If the Special Reertution sheall not be duly passed at such

Meeting or i ° se where no transferee is stipulated in
the transic~ . '» Miectors shall thereupon endeavour
to find a = .. ¢ .24 by them willing to purchase the
said Ordi: . o s+ par value.

(v) If within .° vt the date of the said Extraordinary
General s . within 60 days of the service of the

trensfer nr+. 2 where 10 fransferee is stipulated therein the



D.irectors_ shall find a person selected as aforesaid they shall
give notice to the said holder to that effect and he shall
thereupon be bound upon payment of the par value of the

said Ordinary Shares to transfer the said Ordinary Shares to
the transferee.

(vi) 1If at the expiration of the relevant date aforesaid no such
notice shall be given to the said holder he shall be at liberty
at any time within 180 days of the date of service of the
transfer notice (subject to paragraph (E) of this Article) to
transfer the said Ordinary Shares at any price to any
person,

(D) If the holder of any Shares (being obliged to transfer the
same) refuses or neglects to transfer them in accordance with paragraphs
(A), (B) and (C) of this article the chairman for the time being of the
Company or any director nominated for that purpose by resolution of the
board of directors is authorised in the name and on behalf of the holder to
sign o transfer of his Shares to the person to whom the same should be
transferred and the Company may receive and give a good discharge for
the purchase money and enter the name of the transferee in the register
of members as the holder of the Shares so transferred.

(E) The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer save any
transfer made in aecordance with either paragraph (A) or (B) or (C)(iii)
or (C)(v) hereof and Clause 24 of Table A shall be modified accordingly.

18. The members of the Company shall from time to time and whenever
called upon so to do pay to the Company such subscriptions or sums as
shell be prescribed by the Directors for the use or enjoyment of all or any,
of the rights privileges and easements relating to the Wood and other land
owned or managed by the Company. The Directors may make such
regulations and provisions as they think fit in respect thereof including
without prejudice to the generality of the foregoing regulations and
provisions as to differential payments for the exercise of any some or all
of such rights privileges and easements and as to the withdrawal of an
such upon the non-payment of such subscriptions or sums.

—ToF
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1986

To the Registrar of Companies

Name of company

For official use
FeT=T

| PR P

Company number

2023752

iy

* FERNLANDS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated_14th July 1986

increased by £39.,900

A copy of the resolution authorising the increass is attached,t

the nominal capital of the company has been

beyond the registered capital of £ 100

The conditions {6.g. voting rights, divi Yend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

As per the Resolutions

Signed / Y/ Y ‘// / Lv‘ JDirector][Secretary]s Date 14th July 1986

Please tick he}e if

continued overleaf -

Presentor’s name, address and
reference {if any):

ROSLIFS KING,
2/3 HIND COURT,
FLEET STREET,
LONDON

EC4A 3DL

For official use

Genera! toegiion

TRFIOAL

Post ruom

@j’)‘)’f he Solicitors’ {.aw Stationory Soclaty ple, Oyez House, 27 Crimeoott Straet, London 381 8T8
i

Companias G123

1988 Edition
286 B'HAM,

LI



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Pleias? do not Pursuant to section 224 of the Companies Act 1985 ]
write in
this matrgin
To the Registrar of Companies For official use  Company number
Please completo =TT
legibly, proferably | | ] | j | 2o 23 75 2 3
in black type, or b=
bold block lettering  fName of company
" W,
* Insart full name /fﬁ MMER DOD CO ﬂ/fﬁ‘hﬂ\/}f' TSe A Limited
of company
gives notice that the date on which the cornpany’s accounting reference period Is to be treated as ‘
coming to an end in each successive yaar is as shown belovy:
Important

The accounting

reference date to

be entered along- Day Manth
side slhouéd be "
completed as in the [ [ .
following examples: 3:/:0: 8

5 April ;
Day  Month

30 June
Day Month

31 December
Day Month

 oeroniste Signed /.M [Director](Secretarylt Date 26 4, oo 19F8
= O

7

Presentor’s name address and

reference (if any): For o ficial Use
H 7~ 5__ s S » IS General Section Post room
SvHMELLEYZE,

SAEMAEL WS 7D
i T GRis TEED
L\/L:J’f/ fvﬁféfx

R 19 I &,
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SRR e I T TN Company Registration Agents, Printars and Publishars
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