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AL Statutory Declaration of compliance
ol with requiremsents on application
for registration of a company

F'le:mi? do net Pursuant to saction 12(3) of the Companies Act 1985
vefi@ In
ths margin
To the Registrar of Companies For oificial use  For official use i
rloa:}o cumfplete' [ndaalc Sl e p ra g
agibly, praferably !
in block type, or !----ll---!-—-! (;SLF-Z ‘5 { 7 §
boid block lattaring  Name of company "
. . - v
. ELMECIoLD  LimiTeD el i
* insert full o 3
name of Company I X

I, KEITH STEPHEN DUNGATE

of 31 CORSHAM STREET
LONDON N1 6DR

do solemnly and sincerely declare that lam a person named as secretary of the compuny
in the statement delivered to the registrar under section 10(2)
and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and
by virtue of the provisions of the Statutory Declarations Act 18358

Declared at ___ 3! CORSHAM STREET Declarant to sign below

LONDON
N1 6DR
/:" the _SECOND day of Fe:er-aum% ) \

A L\ Gy
/  One thousand njne hundred and _EIGHTY NINE 1 e
i t 1,;}:
! before me J( lf%ﬁjm g
. + i
bt
A Commissioner for Oaths or Notary Public or Justice of i
the Peace or Solicitor having the pcwers confarred on a i
Commissioner for Qaths. i
lé 4
Presentor’'s name address and For official Use

reference {if any): New Companies Section Post room ,
CUMRASES HOUSE L

- v ’ ' e 2 A ¥

LAW & ACCOUNTANCY FEB{989 ;
{agency services) Limited LY 1B o

T N B 1
31, Carsham Strest R
London N{6DR =
Tl Gl 2501410 FAX:01-2501573 S
Telex: 892908 DX 3660) FINSDURY :




) COMPANIES FOTM No. 10

(N‘ stateraent of flvst directors
A el socrotary and intended
situation of vegistered office

Pizgse do not Pursuant to section 10 of the Companies Act 188G

writa In
this margin

To the Registrar of Companies

Pleasa compliats For official use
lagibly, praferably
in blrck typa, or
bald block Isttering
Name of compaty
s |nsert full noame l * E?WSG(DLD M TED
of mannany i

The intended situation of the registered office of the company on incorperation is as stated helow

i

31 CORSHBM S‘I'REETJ LONDCN,

Postcod;l Ni 6DR

If the memorandum is delivered by an agent for the subscribers of the [ e
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below *

LAW & ACCOUNTANCY (BGENCY SERVICES) LIMITED
31 CORSHAM STREET
LONDON

lP'o‘stcode N1 6DR

Number of continuation sheets attached (see note 1} i

(agency services) Limited -
Presentor's name address and For official Use
311"0(?‘?;;:3}?; gg:f‘ reference (if any): Genarsl Sectlon Postreom_
Tel: 01250 1440 FAX:01:25019/3 CCri ""f-';r'a':m P e,
Totex: £97508 DX 16603 FINSBURY - RS HUUSE T
2FERI9sy |
M )

Page 1




Fho oo and particulars of the person who is, or the perscns who arg, to be the firsg director or
OGN G u‘? tha company (note 2) am a3 foilows'

Propsy o Hot
Wit in

oI -t 2

1t e o

Nurae “"‘Jm 3 PAUL FREDERICE PAYNE

‘Busiriess occupation
COMPANY DIRECTOR

Fhig rmurgin
5

T anter particulars
of athar

directorships
hald or previously

Previous nama(s) (note 3) 3 copshHAM STRELT Natior.ality SRITISH
Address {note 4) LONDON
Date of hirth (where applicable)

; . Postcode | N1 @pR {nota 6}
Other direct®rshifs ¥ 1ay g ACCOUNTANCY (AGENCY SERVICES) LIMITED
i } /ﬂ L & A PERSONAL SEARCHES LIMITED

N

"/ ,‘r / COMPTON HOUSE (MANAGEMENT) LIMITED

held {#aa note 5)
if this space '«

| consent to act as dlrectér of the company named on page 1 — |
l peny 15 DEC 1988
_Signature \‘\ -~ Date

A/ ‘ -
/ ( / / L ( o

insufficiont use &
continuation sheet.

\“ — At
The namels) and parti¢ulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name (notes 3&7)  KETTH STEPHEN DUNCATE

Previous name(s} (nate 3}

LONDON

Address {notes 4 & 7\ 31 CORSEAM STREET
—

Posteode| N1 GDR

| consent to act as secretary elcompany named on page 1
. Dale 15 DEC 1988
T

Signature
)

|g;iature ofa ent o behalf of subsribers Date

Slgned \“ L Date 15 DEC ‘988
N ~

Signed -5 \ Date

Signed y / Date 15 DEC 1983

Signed ‘ \/ Data '

Signed Dale

Signed Data

Pana 2
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARE J; l

C{)MPAF_{IE&? HOUsE

Memorandien of Association
of

ELMSCOLD LIMiTED

The Company's name is ‘\CEL_MSC»,OLD LTVY;\'TE?:O "

The Company's registered office is to be situated in
England and Wales. -

The Company's objects are:-

To buy, exchange or otharwise acquire and hold for the
purposes of investment any shares, stocks and debentures,
debenture stock, bonds, notes, obligations and securities
of any kind issued or guaranteed by any company,
corporation or undertaking of whatsoever nature and
wheresoever vconstituted or carrying on business and to
buy, take on lease, exchange or otherwise acgquire any
land ©buildings and Thereditaments of any tenure or
description and any estate or interest therein, and any
rights connected therewith, leases, underleases, policies
of life assurances, bonds, obligations and other
securities issued or guaranteed by any Government,
Sovereign Ruler or Local Authority in the United Kingdom
or elsewhere and to exercise and enforce all rights and
powers conferred by or incidental to the ownership

thereotf.
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(B} To carry on any other trade or business of any
description which may seem to the Company capavle of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

(<) To purchase, sell, exchange, improve, rent, let on
lease, hire, surrender, license, accept surrenders of and
otherwise acquire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects or any interest or
right in relation thereto.

(b} To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or convenient for the Company's business and
to contribute to the performance of any of the above.

(E) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying
on or formed to carry on any business which the Company 1is
authorised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property 50
purchased or acquired.

(F) To apply for, purchase or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be of benefit
or convenient to the pursuit of any trade or business of the
Company and to grant rights and inlerests thereout.

(G) To sell, improve, let, licence, develop, manage, turn
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and other rights in and over and
in any other manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such coansideration as the Company may approve,

(H) To invest and deal with the moneys of the Company not
immediately reqguired for the purposes of the Company in or
upon such securities and subject to such conditions as may
fraom time to time be determined.

(I} To lend money to any person, firm or company upon such
termz and with or without security and subject to such
conditions as may from time to time be determined.




w 3

{(J} Po give all kinds of indemnities either with or without
the Company rceceiving any consideration or advantage and to
guarantae the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities,
moneys or shares or intecest thereon, or the performance of
any contracts or engagements of any other person, firm or
company.

(K) To borrow or raise or secure the payment o©of money in
such manner as shall from time to time be determined for the
purposes of or in connection with the Company's trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company's
undertaking or property and by reissuing any debentures at
any time paid off, and by becoming a member of any building
scciety.

(L) 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 subiject to
such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent
or red-emable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed ox
other assurances,

(M) 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
obligationz of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or 1in whose business or undertakings the Company is
interested whether directly or indirectly.

(N) To pay for any property or rights of any description
acquired by the Company either in cash, by instalments, or
otherwise, or fully or partly paid-up shares, either with or
without preferred or deferred or other 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 way and partly in
another, and generzlly on such terms as the Company may
determine.

(0) To accept payment Eor any property or rights of any
deszcription sold or otherwise disposed of or dealt with by
the Company eilher in cash, by instalments or otherwise, or
in fully or partly paid up shares of any company, either
with or without preferred or deferred or other special
rightse or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or debenture




stock, mortgages or other securities of any company or
conpanies, or parktly 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.

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

(Q) To purchase, subscrihe for, or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other
interests in or obligations of any other company or
corporation.

(R) 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 the Company is authorised to carry on.

(s) To establish or promote or Jjoin or assist in
establishing or promoting any other company or comparies for
the purpose of acguiring all or any of the assets and
liabilities of the Company oxr £for any other purpose the
promotion of which shall be in any manner calculated or
appeat to the Company to advance directly or indirectly the
objects or interests of the Company.

(T) To amalgamate with any other company or companies whose
objects are or include obJjects similar to those of the
Company or any of them, whether by sale or purchase (for
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
other company or companies 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.

(U) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, or co-operation with any person, firm or company
whose objects are or include objects similar to those of the
Company or any of them.

(V) To establish, support and maintain and to aid and
procure the establishment, support and maintenance of any
non-contributory or contributory pension or superannuation
funds or any other twvusts or funds calculated to benefit,
and give or procure the giving of donations, gratuities,
pensions, a«lowances, or enrolments to any persons who are
or were at any time employed by or in the service of the
Company {including any Director holding a salaried office or
employment in the Company) or of any other company which is
for the time being the Company's holding company, or a




subsidiary of the Company (as defined by £.7236 of the
Companies Act 1985) or the families and dependants of such
persons, and to establish and subsidise or subscribe to any
institutions, associations, clubs or funuz calculated to be
for the benefit of or to advauce t-+2 interests and
well-being of the Company or of any such -« Yer companies or
persons as aforesaid, and to make payme-i.i £for or towards
the insurance of any such persons as afor&~.aid.

(W) To subscribe or guarantee money Eor &% (.lganise, assist
any national, local, charitable, benevole:ut, public, general
or useful object, or for any exhibition or for any purpose
which may appear to further, whether directly or indirectly,
the objects of the Company or the interes®s of its members
or employees,

(X) To pay out of the funds of the Company all costs and
expenses of and incidental to the formation and registration
of the Company and the issue of its capital and debentures
including brokerage and commission, and to remunerate any
person, firm or company for services rendered or to be
rendered in placing or assisting to place any of the shares
in the Company's capital or any dehbentures, debenture stock
or other securities of the Company or in or about the

formation or promotion of the Company or the conduct of its
business.

(Y) To remunerate the Directors of the Company in any
manner the Company may think fit and to pay or provide
pensions for or make payments to or for the benefit of
Directors and ex-Directors of the Company or their families,
dependants and connections.

(2) To distribute among the members in fpecie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company.

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

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

And it is declared that the foregoing objacts of the Company shall
be separate and distinct objects of the Company, and none of the
said objects snall be deemed to be subsidiary to or limited in any
way by any other object or objects.

4, The liability of the members is limited.%f)

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

of £1 =ach. . ’
-
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We, the subscribers to this Memorandum of Association, wish to be
formed into a company pursuant to this Memorandum; and we agreze to
take the number of shares shown opposite our respective names,

31 Cgrsham Stre
LONDOR gl 6DR

NAMES AND/ADDRESBES OF SUBSCRIBERS Number of Shares taken
by each Subscriber
// |
PAUL FREDERICK ' ? 1l

15 DEC 1988
WITNESS to the above Signatures:-

BRIAN ROBERT GRIFFIN
31 Corsham Street
LONDON N1 GDB

KEITH STEPHEN DUNGAT ]l
31 Corsham Street

LONDCN N1 &6DR

TOTAL SHARES TAKEN: 2
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Articles of Association

of
ELMSGOD LIMITED -

s
e

&
PRELIMINARY

1.01) The Regulations contained in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table A") shall apply to the Company save insofar
as they are excluded or varied hereby, ‘and such Regulations save
asz so excluded or varied together with. the Articles hereinafter
contained shall pe the Articles of Association of the Company.

(2) The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, 73, 74,
75, 80, 94, 95, 96, 97.

INTERPRETATION

2. The provisions as to the interpretation of Tabls A
contained in Regulation 1 thereof shall apply t.o the
interpretation of these articles as they apply to the
interpretation of Table A,

PRIVATE COMPANY

3. The Company is a private company and accordingly the
Company shall not offer, allot or agree to allot any shares in or
debentures of the Company to the public with a view to all or any
of such shares or debentures being offered for sale to the public,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act.

4.(1) All unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
control of the Directors who may allot, grant options over, offer
or otherwise deal with or dispose of them to such persons,
including any Directors of the Company, at such times and on such
terms and generally in such manner as they think £it;

(2) The Directors are hereby generally and unconditionally
authorised to exercise the powers of the Company to aliot relevant
securities as defined in section 80 of the Act and are empowered
to make offers or agreements which would or might requixe relevant
securities as so defined to be allotted after the expiry of such

authority;




(=1 Unless and until the authority conferred by (2) above is
revosed, renewed or varied,

(a) the maximum amount of relevank securities as so
defined that may be allotted under such authority shall be
the amount of unissued relevant securities in the capital
of the Company at the Qdate of the incorporation of the
Company;

(b) such authority shall expire on the f£ifth anniversary
of the date of the incorporation of the Company.

REDEMPTION OF SHARES

5. Subject to the provisions of the Act shares may be issued
which are to be redeemed or are to be liable to be redeemed it the
option of the Company or the holder, provided that the terms on
wihich and the manner in which any such redeemaple shares shall or
may be redeemed shall be specified by Special Resolution before
the issue thereof,

LIEN

6. The lien conferred py Regulation 8 of Tapble A shall also
attach to:

(a) £fully paid shares;

(b) all shares whether fully paid or not standing
registered in the name of any person indebted or under
liability to +the Company whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF SHARES

7., The transferor shall be deemed toc x@&mnain a holder of any
shares which have been or are to be t.ansferred wntil the name of
the transferee is entered in the ’eqgister of members in respect

thereof.

8. . The Directors masy, in their absoltite #iccretion anl
without assigning any reason therefore, decline %“v reagister fhe
transfer of any share, whether or not it is fully pald.

9.(1) A member (referred to in this Arcicle as "the Trangfsror®)
desiring to transfer shares otherwisa tnan to —_iuUN¢r member shall
give notice in writing of such inteniion to the Direstors of the
Company giving particulars of the surres in question {referred to
in this Article as "the transfer notice");

(2) The transfer notice shall constituce the Directses Al
agepts of the transferor for the sale of the shares included  in .
the transfer notige at the prescribed price {as hereifiafier
defined) and on the terms hereinafter set outy




() The prescribed price shall be such price per share as
shall be agreed between the transferor and the Directors or in
default of agreement as shall be fixed by the Auditors Ffor the
time being Of the Company asg the fair value thereof; and the cost
of the said valuation by the Auditors cqall be borne by the
Company;

(4) The Directors shall offer the shares included in the
transfer notice to the members of the Company (other than the
transferor} at the prescribed price, and such offer shall be
expressed to be open for acceptance for a period of not more than
twenty-eight days;

(5) in the event of competition the shares so offered shall be
5014 to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number so0ld to a
member beyond the number applied Ffor by him) as their existing
holdings bear to the issued share capital of the Company;

(6) The transferor shall be bound upon receipt of the
prescribed price to transfer to each member Wwho huas accepted the
said offer such number of shares included in the transfer notice
as such member shall have s0 accepted;

(7) Where a transferor fails or refuses so to transfer any
shares within twenty-eight days after having become so bound so to
do the Directors may authorise some person to execute on behalf of
and as attorney for the v~ansferor any necessary transfers and may
receive the purchase money therefor in trust for the Lransferor;
and in any such case the receipt of the Company shall be a good
discharge to the purchaser who shall not be bound tx see to the
application thereof; ‘

(8) If, at the expiry of the time prescribed for the
acceptance of offers under (4) above, any shares included in the
transfer notice have not been accepted for purchase by the members
or any of them on the terms set out in {(4) to (7) above inclusive
the transferor shall be at liberty to dispose of so many of such
shares as have not been so accepted for purchase in any manner he
may think fit within three months from the expiry of the said time
prescribed under (4) above.

PROCEEDINGS AT GENERAL HMEETINGS

10,.(1) If the quorum prescribed by Regulation 40 of Table A is
not present within half an hour from the time appointed for the
meeting the meeting shall stand adjourned to the same day in the
next week at the same time and place or such time and place as the
Directors may determine.

(2) 1If at the adjourned meeting a quorum is not present within
half an hour of the time appointed for the meeting one person
entitled under Regulation 40 of Table A to be counted in a quorum
present at the meeting shall be a quorum.




ilo{L} A resolution put to the vote of a meeling shzil pe decided
on & show of hands unless :efore; or on ta92 dAecluration of the
result of, Fhe thow of hands 2 poll is duly dumdrirded.
(2) A poll may be demanded,-
(a) by the Chairman; or

(b) by a member (present in pa2rsen .or by proiy) having
the right to attend and vote at tre meetirq: or

(¢) by a duly authorised representative of a corporation.

(3} The demand for a poll may, before the poll is taken, be
withdrawn.

(4) A demand so withdrawn shall not be taken to have
invalidated the result of a vote on a show of hands declared
before the demand was made.

12, A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed tn be a special resolution or an
extraordinary resolution shall have effect accordingly.

YOTES OF MEMBERS

13, There shall be inserted the words "Unless the Directors
otherwise determine” before the words "No member shall" in
Regulation 57 of Table A which shall be modified accordingly in
its application to the Company.

14.(1) The instrument appointing a proxy and any authoritv under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the Directors may:-

(a) be deposited at the office or at such other place
within the United Kingdom and at such time as is specified
in the notice convening the meeting or in any instrument
of proxy sent out by. the Company in relation to the
meeting; or

(b) rotwithstanding any provision to the contrary in the

notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting, be
deposited with the Chairman 30 minutes before the
commencement of the meeting or adjourned meeting .and an
instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

{2) Deposit of an instrument of proxy shall not preclude a
member from attending and voting at the meeting or at any
adjournment thereof,.

. A
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NUBBER OF DIRECTORS

15.{1) "he number of sirectcts shall be not more than set=n but
n+26¢ pot ¢ o sd one,

te i Yf and =0 wong 28 there is a sole Director he may exercise
all the powecs and authorities vested in the Directors by these
Articles ‘and by Table A,

ALTERNATE DIRECTORS

16, An alternate Director shall cease t0 be an alternate
Director if his appointor ceases Lo be a Director.,

POWERS OF DIRECTORS

17. In addition to and without prejudice tc the generality of
the powers conferred by Regulation 70 of Table A the Direciors may
mortgage or charge all the undertaking and property of the Company
including the uncalled capital or any part. thereof, and to issue
debentures, debenture stock and other securities whether outright
or as gecurity for any debt, liability or obligation of the
Company or of any thizd party.

PROCEEDINGS OF DIRECTORS

i8, The words "and unless so fixed at any other number shall
be two" shall be omitted from Regulation 89 of Table A 3n its
application to the Company. | ’

19, For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate Director to a resolution may also be
given by giving notice of his approval to the Cammany by letter,
telex, cable or other similar means. :

INDEMIITY

20, In addition to the indemnity conferred by Regulation 118
of Table A and subject to the provisions of the Act, every such
person as is mentioned in the said Regulaticn 3hall be entitled to
be indemnified out of the assets of the Company against all
expenses, losses or liabilities incurred by him as agent of the
Company or for ‘the Company's benefit or intended benefit or in or
about the discharge or intended discharge of his duties in
relation to the Company.
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NAMES AND ADD ESS%% OF SUBSCRIBERS
4

. Corsham Street
LONDON N1 6DR

R

N

KEITH STEPHEN DUNGATE

31 Corshém Street
LONDON N1 6DR

-

DATED . 115 DEC 1988 /
WITNESS to the above Signatures:-
BRIAN EOBERT GRIFFIN

31 Corsham Street s
LONDON N1 6DR




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2347318

| hereby certify that

ELMSGOLD LIMITED

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 13 FEBRUARY 1989

K{'I/
awed™ ' s
P

L

D. Jajses
an authorised officer

HCO007B
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S 1 , 8 Company -

il THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

4-’

e T Special Resoluiion

S oF
e Elmsgold Limited

f;{f Passed 31st March 19 82

"

£,

iy AT an EXTRAORDINARY GENERAL MEETING of the above-named
LY A Company, duly convened, and held at
31 CORSHAM STREET

T LONDON
;- N1 6DR
3.;; e
i onthe 31st  dayof March 19 89 | the subjoined
’,":‘;‘; Y SpECIAL RESOLUTION was duly passed, viz,:—
B RESOLUTION

i That the objects set forth in paragraph 3{A} of the printed document produced
PR to this meeting, and for the purpose of identification signed by the chairman

'j?i:"" hereof, be approved and adopted as the objects of the company, in substitution
it for, and to the exclusion of, all the existing objects thereof, and the Memorandum

of Association be altered accordingly, as attached.
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The company ‘3 -bjects are:-
mo buy, take on lease, exchange OF otherwise acquire
1ands and buildings and to traffic in 1and and house and
other property, both freehold and leasehold and toO
ire or otherwise turn to account,

therein; to

develop, sell, let on h
y tenure and any interest

property of an
sel), and deal in freehold an
the security of

create;
rents and to make advances upon
house OF other property whether real ©or personal; to
carry on pusiness as builders and contractorss civil
lders' merchants, o prepare puilding
alter, improve,

engineers and bui
to construct, pull down,
for jpvestment Or

sites and

decorate; furnish, maintain and manages

re-sale; flats, maisonettes, dwelling houses, shopS:,
offices, clubs., golf COUrSES, squash courts, tennis
courts, and other works and convenienbes of all kinds.




Do . x\ CONPANILS FORM Mo, 224
{
: J NMaotleo of aeccounting relforonce dote
X (to be delivorey within 6 months of
o incorporation)
i
) 1 Poase du not Pursuant to section 224 of the Companies Ant 1885
hid tneg
To the Registrar of Companies For official use  Coinpany numbsr
Flaaas complato ot fantie M.
lagitsty, praferably {_ _ l i _ J 2347319

in black type, or
hald bleck lattarlng  Name of company

* ELMSGOLD LIMITED

* iesert full name
of company

gives notice that the date on which the company’s accounting vaferance pariod is to be treated as

coming to an end in each successive year is as shown below:

Impartant

Thfa accaugling

referance date to

be enterad along- Day Month
side should be
completed as in the '
following examples: 7 | /

5 April
Day  Month

30 June
Day  Month

-3l
30019]

31 December
Day  Month

$ Delote as
spropriats Signed W [Director]{Secretary]t Date 72 + 6~ 777

Presantor's hame address and For official Use
refaerence {if any): Genorsl Section

Post room

LAW & ACCOUNTANCY
(agency serviees) Limited ' W

3, Corshain Street.
London N16DR

Tel:0L1S0140 PAX: 01+250 1973 p
Telex: 197908 DX 36603 FINSEURY N
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THE COMPANIES ACT 1985

COHMPANY LIMITED BY SHARES

SPECTAI, RESOLUTION

OF
ELMSGOYD LIMITED

(Passed 123‘1 Jesw 1989 )

At an EXTRAORDINARY GENERAL MEETING of the above~named Company ;

duly convened, and held at §/ S&mxﬁﬁﬂvﬁﬂiﬁ4 toorw Lavlr s sy
ort

on the (2 day of Jeene 1839, the following Resolution was

duly propeosed and passed as a Special Resolution:-

SPECIAL RESOLUTION
That the existing Memorandum of Association be amended by:-
The deletion of claused(A) of the obijects and the
substitution therefor of the following:-

"To ecarry on all or any of the busipesses of property
dealers, developers, investors, lettexrs and managers; to
acquire by purchase, lease, conceasion, grant, privileges,
lands, buildings, leases, underleases and other property

and rights and interests in property as the Company shall

MIN01300382C/8
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deem 2it and genorally heold, manage, develop, leage, lec,

by, sell or dicpose of the same; and to vary any of the

investments of the Company, construct, reconstruct, alter,

o improve, decorate, furnish anc maintain offices, housnes,

L flats, apartments, =service suites, hotels, ships, o
P factories, warehouses, buildings, garages, works and

) it
i conveniences of all kinds, to consolidate or connect or

sub~divide properties and to lease or otherwise dispose of :
tie same, and to advance money to and enter into contracts
{f with builders, tenants and others and generally to finance "
building operations of every description; and to manage
any land, buildings, or other property as aforesaid,
whether belonging to the Company or not, and to collect
rents and income; to carry on business as proprietors of
accomodation agencies to acquire and take over business or
ﬁh?‘ undertakings of all kinds, and to carry on, or dispose of,
remove or put an end to the same or otherwise deal with
the same as may seem expedient; and to carry on all or any
) of the businesses of building and civil engineering &
contractors, land, estate and property developers, estate
B agents, surveyors, valuers and auctioneers, general
farmers, builders' merchants, plant hire specialist and
centractors, merchants of, and dealers in plant, .

machinery, vehicles and appliances of all kinds, painters,

decorators and plunbers, haulage and transport
CIR contractors, electricians and general engineers." e
s f;;%? y
u(?%%@%?f&.(?{.féfj... !
4 CHATRMAN
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A THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Memorandum of Association
of

3

o

ELMSGOLD LIMITED ﬁ

(As altered by Special Resolution passed 31st March 1989)

1. The Company's name is Elmsgold Limited

2. The Company's zregistered office is to be situated in
England and Wales.

3. The Company's objects are:-

(A) To buy, take on lease, exchange or otherwise acgquire

lands and buildings and to traffic in land and house and
other property, both freehold and leasehold and to
develop, sell, let on hire or otherwise turn to account,
property of any tenure and any intcrest therein; to
create, sell and deal in freehold and leasehold ground
rents and to make advances upon the security of land or
house or other property whether real or personal; to
carry on business as builders and contractors, civil
engineers and builders' merchants, to prepare building
sites and to construct, pull down, alter, improve,
decorate, furnish, maintain and manage, for investment or
re-sale, flats, maisonettes, dwelling houses, shops,
offices, c¢lubs, golf courses, squash courts, tennis
courts, and other works and conveniences of all kinds.




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUMN OF ASSOCIATIORN

OF /
EIMSGOLD LIMITED

(As altered by Special Resolution passed 31s{: March 1989)

The Company's name is Elmsgold Limited

The Company's registered office is te be zitatuated in

England and Wales.

The Companyfs objects are:-

To carry on all or any of the businesses of property
dealers, developers, investors, Iletters and managers; to
acquire by purchase, lease, concession, grant, privileges,
lands, buildings, leases, underleases and other property and
rights and interests in property as the Company shall deen
fit and generally hold, manage, develop, lease, let, buy,
sell or dispose of the same; and to vary any of the
investments of the Company, construct, reconstruct, alter,
improve, decorate, furnish and maintain offices, houses,
flats, apartments, service suites, hotels, ships, factories,

warehouses, buildings, garages, works and conveniences of

all kinds, tc consolidate or connect or sub-~divide
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properties and %o lease or otherwise dispose of the same,
and to advance money to and enter intc contracts with ’

lﬂ, bullders, tenants and others and generally to finance .

building operations of every description; and to manage any

km;; land, buildings, or other property as aforesaid, whether

belonging to the Cecmpany or not, and to collect rents and

i income; to carry on business as proprietors of jaccomodation ? =
' H ¥
., '.4 v

RN agencies to acquire and take over business or undertakings

Rr of all kinds, and to carry on, or dispose of, remove or put 7

an end to the same or otherwise deal with the same as may
o seem expedient; and to carry on all or any of the businesses
of building and civil engineering contractors, land, estate
and property developers, estate agents, surveyors, valuers
and auctioneers, general farmers, builders' merchants, plant ¢
hire specialist and contractors, merchants of. and dealers iy
in plant, machinery, vehicles and appliances of all kinds,

painters, decorators and plumbers, haulage and transport

contractors, electricians and general engineers.

: ELM01150689C
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115) TO carry on any otner trade or business of any
descgiption which may seem to the Company capable of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

(C) To purchase, sell, exchange, improve, rent, let on
lease, hire, surrender, license, accept surrenders of and
otherwise acquire, deal with and hold any astate or interesgt
in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects or any interest or
right in relation thereto,

(D} To erect, pull down, repair, alter, develop, construet,
lay down, enlarge, maintain or O.nerwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
WOrks necessary or convenienc for the Company's business and
to centribute to the performance of any of the above,

(E} To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, cartying
on or formed to carry on any business which the Company is
authorised to <c¢arry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property 80
purchased or acquired,

{F) To apply for, purchase or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be of benefit
or convenient to the pursuit of any trade or business 0f the
Company and to grant rights and interests thereout,

(G) To sell, improve, let, licence, develop, manage, turn
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and otler rights in and over and
in any other manner deal witn or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such ?onsideration as the Company may approve,

(H) 7o '%vest and deal with the moneys of the Company not
immediately reyguired for the purposes of the Company in or
upon such securities and subject to such conditions as may
from time to time be determined.

(I) To lend money to any person, firm or company upon Ssuch
terms and with or without security and subject to such
conditions as may from time to time be determined.

e -
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(d) o gsve all kinds of i1ndemnities eitner with or wathout

FRe Cumpany ceceiving any consideration or advantage and to

guaranree the payment of the capital or principal (together

with any premium} of any debeatures, debenture stock, bonds,

moctgages, charaes, obligations, dividends, securities,

moneys or shares or interest thereon, or the performance of \
any c¢ontracts ocr engagements of any other person, firm or

company.

(K) Fo borrow or raise or secure the payment of money in
such manner as shall from time to time pe determined for the
purposes of or in connection with the Company's trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any o©of the Company's
undectaking or property and by reissuing any debentures at
any time paid off, and by pecoming a member of any building
society.

(L} ‘o 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 oOr
discount and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be I4
thought Fit, debentures or depenture stock, eitner permanent

or redeemable or repayaple, and collaterally or further to

secure any securities of the Company by & trust deed or

other assurances.

(M) To issue and deposit any securities which the Compcny
has power to issue by way of mortgage to secure any sum less
taan the nominal amount of such securities, and also by way
of security for thne performance of any contracts or
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or in whose business or undertakings the Company is
interested whether directly or indirectly.

(N) To pay for any property or rights of any description
acquired by the Company either in cash, by instalments, or
otherwise, or fu.ly or partl'y paid-up shares, either with or
without preferrea or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherw'se, or by any securities which the Company
has power to issu , or partly in one way and partly in
another, and generally on such terms as the Company may
determine,

(0) T» accept payment Eor any property or rights of any
description 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, either
with or without preferred or deferred or other special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in depentures or debenture
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stock, mortgages or other securities of any <company or
companias, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, disrose of or otherwise deal with any shares, stock or
securities 8o acquired.

(P} To draw, make, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
depentures, warrants and other negotiable instruments.

(Q) To purchase, subscribe for, or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other
intergsts in or obligations of any other company or
corporation.

(R) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any po2rson, firm or company carrying on any
business which the Company is authorised to carry on.

(8) To establish or promote or join or assist in
establishing or promoting any other company or companies for
the purpose of acquiring all or any of the assets and
liabilities of the cCompany or for any other purpose the
promotion of which shall be in any manner calculated or
appear to the Company tc advance directly or indirectly the
objects or interests of the Company.

{7} To amalgamate with any other company or companies whose
objects are or include objects similar to those of the
Company or any of them, whether by sale or purchase (fou
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
other company or companies 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
aforesard, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

-«

(u) To enter intoe any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interedts, or co-operation with any person, firm or company
whose objects are or include objects similar to those of the

Company or any of them.

(V) To establish, support and maintain and to aid and
procure the establishment, support and maintenance of any
non—-contributory or contributory pension or superannuation
funds or any other trusts or funds calculated to benefit,
and give or procure the giving of donations, gratuities,
pensions, allowances, or enrolments to any persons vho are
or were at any time employed by or in the service of the
Company (including any Director holding a salaried office or
employment in the Company) or of any other company which is
for the time being the Company's holding company, or a
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o cupgrdiary of the Company (as defined by s8.736 of the
, . Companies Act 1985) or the families and dependants of such
. persons, and to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to bpe
£or the benefit of c¢r to advance the interests and
wall-being of the Company or of any such other companies or
persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid.

(W) To subscribe or guarantee money for or organise, assist
any national, local, charitable, benevolent, public, general
or useful object, or for any exhibition or for any purpose
which may appear to further, whether directly or findirectly,
the objects of the Company or the interests of i1ts members
or employees.

{(X) To pay out of the funds of the Company all costs and
expenses of and incidental to the formation and registration
of the Company and the issue of its capital and debentures
including brokerage and commission, and to remunerate any
person, firm or company for services rendered or to be
rendered in placing or assisting to place any of the shares
in the Company's capital or any debentures, debenture stock
or other securities of the Company or in or about the

formation or promotion of the Company or the c¢onduct of its
business,

(Y) 'To remunerate the Directors of the Company in any
manrer the Company may think fit and to pay or provide
pensions for or make payments to or for the benefit of
Directors and ex-Directcrs of the Company or their families,
dependants and connections,

(Z) 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.

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

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

And ir is declared that the foregoing objects of the Company shall
be separate and distinct oblects of the Company, and none of the
s4id objects shall be deemed to be subsidiary to or limited in any
way by any other object or objects.

4 ]

4. The liability of the members is limited.

5. The Company's share capital is £100 divided int¢ 100 shares
of £1 each.
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Wo, the subscribers to this Mewmorandum of Association, wish to be
formed into a company pursuant to thieg Memorandum; and ws agr.e to
take the number of shares shown opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares taken .
by each Subscriber

PAUL FREDERICK PAYNE

1
31 Corsham Street
LONDON N1 6DR

KEITH STEPHEN DUNGATE

31 Corsham Street
LONDON N1 6DR

f 2o

TOTAL SHARES TAKEN:

DATED i5th DECEMBER 1588
WITNESS TO -THE ABOVE SIGNATURES:-

BRIAN ROBERT GRIFFIN

31 Corsham Street
LONDON N1 6DR
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHAKES

Articles of Association
of
ELMSGOLD LIMITED :

PRELIMINARY

1.{1) The Regulations contained in Taple A in the Schedule to
Tae Companies (Tabples A to F) Regulations 1985 {hereinafter
referred to as "Table A") shall apply to the Company save insofar
as they are excluded or varied hereby, and such Redqulations save
a@s so excluded or varied together with tie Arrticles hereinafter
contained shall ve the Articles of Association of thne Comnany.

(2) The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 4}, 48, 48, 64, 67, 73, 74,
75, 80, 94, 95, 98, 97,

INTERPRETATION
2. The provisions as to the interpretatios of Tabla A
contained in  Regulation 1 chereof shall npply to the

interpretation of these Articles as they apply to the
interpretation of Table A,

PRIVATE COMPANY

3. The Company is a private cocmpany and accnrdingly the
Company shall not offer, allot or agree to allot any shares in or
debentures of the Company to the public with a view to all or any
of such shares or debentures being offered For sale to the puplie,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act.

4.(1) All unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
control of the Directors who may allot, grant options over, offer
or otherwise deal with or dispose of them to such persons,
includinyg any Directors of the Company, at such times and on such
terms and generally in such manner as they think fit;

{2) The Directors are hereby generally and unconditionally
authorised to exercise the powers of the Company to allot relevant
securities as defined in section 80 of the Act and are empowered
to make offers or agreements which would or might require relevant
securities as so defined to be allotted after the expiry of such

authority;
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R (3} dnless and until the authority conferred by (2) above is
C gevoked, renewed or varied,

(a) the maximum amount of relevant securities as so
defined that may ve allotted under such authaority shall be
the amount of unissued relevant securities in the capital
of tne Company at the date of the incorporation of the
Conpany:

(b) such authority shall expire on the fifth anniversary
of the date of the incormoration of the Company.

REDEMPTIQN OF SHARES

5. Supject to the provisions «f the Act shares may be issued
which are to be redeemed or are to be liable to be redeemed at the
option of the Company or the holder, provided that th> terms on
wnich and the manner in which any such redeemable shares shall or
may be redeemed shall be specified by Special Resoclution before
the issue thereof.

Yy LIEN

: 6. The lien conferred by Regulation 8 of Table A shall also
o attach to:

(a) fully paid shares;

{b) all shares whether fully paid or not standing
registered in the name of any person indebted or under

Fd liability to the Company whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF SHARES ‘a;

7. The transferor shall be deemed to remain a holder of any {
shares which have been or are to be transferred until the pame of }
the transferee is entered in the register of members in respect :

thereof.

8. The Directors may, in their absolute discretion and ;
without assigning any reason therefore, decline to register the
transfer ofﬂany share, whether or not it is fully paid. ¢

9.(1) A member (referred to in this Article as "the Transferor”)
desiring to transfer shares otherwise than to another member shall
give notice in writing of such intention to the Directors of the
Company giwving particulars of the shares in question (referred to
in this Article as "the transfer notice");

12) The transfer notice shall constitute the Direttors as
agents of the transferor for the sale of the shares included in
the transfer notice at the prescribed price (as hereinafter
defined) and on the terms hereinafter seft out;
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{3} The prescrined price shall pe such price per share aa
shall be adreed between tne transferor and the Directors ar in
default nf agreement as shall be fixed by the Auditors for the
time beicg of tne Company as the fair value thereof; and the cost
of Frhe said valuation by the Auditors shall be borne by the
Company;

(4) The Directors shall offer the shares 4included in the
transfer notice to the members of the Company (other than the
transferor) at the prescribed price, and such offer shall bpe
expressed to be open for acceptance for a period of not more than
twenty-eight days; ?

{5) In the event of competition the shares so cffered shall be
sald to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number sold to a
member beyond the nber applied for by him) as their existing
holdings bear to the issued share capital of the Company;

{6) The transferor shall be bound upon receipt of the
prescribed price to transfer to each member who has accepted the
said offer such number c¢f shares included in the transfer notice
as such member shall have so accepted;

(7) Where a transferor fails or refuses sco to transfer any
shares within twenty-eight days after having become so bound s0 to
do the Directors may authorise some person to execute on behalf of
and as attorney £or the transferor any necessary transfers and may
receive the purchase money therefor in trust for the transferor;
and in any such case the receipt of the Company shail be a good
discharge to the purchaser who shall not be bound to see .to the
application thereof;

(8) If, at the wexpiry of the time prescribed £or the
acceptance of offers under (4) above, any shares included in the
transier notice have not. been accepted for purchase by the members
or any of them on the terms set out in (4) to (7) above inclusive
the transferor shall be at liberty to dispose ¢f so many of such
shares as have not been so accepted for purchase in any manner he
may think fit within three months from the expiry of the said time
prescribesd under (4) above.

PROCEEDINGS AT GENERAL MEETINGS

10,(1) If the quorum prescribed by Regulation 40 of Table A is
not present within half an hour from the time appointed for the
meeting the meeting shall stand adjourned to the same day, in the
next week at the same time and place or such time and place as the
Directors may determine,

(2) If at the adjortned meeting a quorum is not present within
half an hour of the time appointed for the meeting one person
entitled under Regulation 40 of Tapble A to be counted in a guorum
present at the meeting shall be a quorum.
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1L.(1) A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or o¢on the declaration of the
raegult of, the show of hands a poll is duly demanded.
{2} A poll may he demanded:-
(a) by the Chairman; or

(b) by a member (present in person or by proxy) having
the right to attend and vote at the meeting; or

{(c) by a duly authorised representative of a corporation.

(3} The demand £for a poll may, before the poll is taken, be
withdrawn.

{4) A demand so withdrawn shall not be taken to have
invalidated the result of a wvote on a show of hands declared
before the demand was made.

12, A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed to be a special resclution or an
extraordinary resclution shall have effect accordingly.

VOTES OF MEMBERS

13. There shall be inserted the words "Unless t*e Directors
otherwise determine® before the words “No member shall"™ in
Regulation 57 of Table A which shall be modified accordingly in
its application to the Company,

14.(1) 7The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the Directors may:-

(a) be deposited at the office or at such other place
within the United Kingdom and at such time as is specified
in the notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to the
meeting; or )

(b} notwithstanding any provision to the contrazy in the
notice convening the meeting or iu any instrument of proxy
sznt out by the Company in relation to the meeting, be
deposited with the Chairman 30 minutes before the
commencement of the meeting or adjourned meeting ard an
instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

(2) Deposit of an instrument of proxy shall not preclude a
member £from attending and voting at the meeting or at any
adjournment thereof.




HUMBER OF DIRECTORS

15.{1) The number of Directors shall be not more than seven but
+ ad not excead one.

(2) If and so long as there is a sole Director he may exercise
all the powers and authorities vested in the Directors by these
Articles and by Table A.

ALTERNATE DIRECTORS I{

is, An alternate Director shall cease to be an alternate
Director if his appointor ceases to be a bDirertor.

POWERS OF DIRECTORS

17. In addition to and without prejudice to the generality of
the powers conferred by Regulation 70 of Table A the Directors may
mortgage or charge all the undertaking and property of the Company
including the 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 third party.

PROCEEDINGS OF DIRECTORS

18. The words "and unless so fixed at any other aumber shall
be two" shall be omitted from Regulation 89 of Table A in its
apelication to the Company.

19, For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate Director to a resglution may also be
given by giving notice of his apprcval to the Company by letter,
telex, cable or other similar means.

INDEMNITY

20, In addition to the indemnity conferred by Regulation 118
of Table A and subject to the provisions of the Act, every such
person as is mentioned in the said Regulation shall be entitled to
be indemnified out of the assets of the Company against all
expenses, losses or liabilities incurred by him as agent of the
Company or for the Company's benefit or intended benefit or in or
about the discharge otz intended discharge of his duties in

relation to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

PAUL FREDERICK PAYNE
31 Corsham Street
LONDON N1 6DR

KEITH STEPHEN DUNGATE

31 Corsham Street
LONDON N1 6DR

DATED 15th DECEMBER 1988

WITNESS TO THE ABOVE SIGNATURES:-

BRIAN ROBERT GRIFFIN

31 Corsham Street
LONDON N1 &éDR
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COMPANIES FORM No. 225(1)

Notlce of new accounting reference
date given during e course of
an accouniing refc. nee period

Pursuant to section 225{1) of the Companies /.
as amended by Scheditle 13 to the Insolvency &

To ths Registrar of Companies

{Address overieaf - Note 5)

Name of company

" ELMSGOLD LIMITED

gives notice that the company's hew accounting reference

date on which the current accounting reference period
and each subsaquent accounting reference period of
the company is to be treated as coming, or as having

come, to an end is

The current accounting referénce period of the company
is ic b2 treated! as [shorterod}igxtentedit and [istrehi:
HeatedaaRAIRG LM IGHR Eglfwill come to an end]t on

For offictan w.... S pnymbar
= T—— i’d‘ﬂ%‘ Pty
111 234, .
Day Month
v ’ ;
4 1
3101
Day Month Year
. 1 " 1 i ]
3400130 (1118 1 g0

if this notice states that the current accounting reference period of the company is 1o be extended, and
reliance is being placed on section 225(6)(c} of the Companies Act 1985, the following statement should

be completad:

The company is a (subsidiary][holding company]t of

the accounting reference date of which is

, company number

if this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be

extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act

1985, the following statement should be compisted:

An administration order was made in relation to the company on

and it is still.in force.
Signed \i‘ f“v l:".- R" lf:’_,‘,’ 3¢

~f Designation Director

Date 15 January 1990

Presentor’s name addréé and
reference {if any):

For official Use
Genera! Section

(Tl

Post room

o RN

CUMHence LUUSE

23 JANI990 ),

R R e L g g
P s
35

N i




it oyt T W e b et e S T st e P LT ey g 4 it e sl mp

wme O . e P Oy P e SO WO D b P

Notleo 16 hereby given that an Extracrdinary General Meeting of £T1/$§>E“éi;/? LHTTr

will be held at -:?iﬁq”f)(}f\’/) HGW-‘SZI
on ]‘fd”!)ﬁ\/ day the 2&-”1 day of ﬁj)RIL . J‘Iat iZ‘*’ciwé;“ﬁ*chk

in the ngon for the putrpose of consldering if thought fit the following
Resolution which will ba proposed as a Special Resolution:-

Speclal Resolution

That the Memorandum of Acsociation of the Company be amended by the deletion of
Qlause 3 0{) thereof and the gubstitution therefore of the following:-

'To borrow and raise money and secure any debt or obligation of or binding on the Company
in such manner as may be thought fit, and in particular by mortgages or charges upon the
undertaking and all or any of the real and personal property and assets (present or
future), and all ox any of the uncalled capital for the time being of the Company, or by
the creation and issue {(at par or at a premium or discount and for such consideration and
with and subject to such rights, powars, privileges, and conditions as may be thought fit)
o. debentures, debenture stock or other obligations or securities of any description, and
whether with or without the company rscelving any consideration Lo guarantee or secure
{with or without a mortgage or charge om all or any part of the undertaking and assets,
presént and future and the uncalled capital, for the time being of the Company) the
performance of the obligations, and the payment of the principal of, and dividends,
interest and premiums on, any stocks, shares, debenture, debenture steck or other
seeurities of any pevson, firm or company, including (without prejudice to the generality
of the foregoing) any company which 1s for the time being a subsidiary of the Company (as
defined by Sectlon 736 of the Companies Act, 1985) or the holding company (as defined by
the said Bection) or ancther subsidiary (as so defined) of the Company's holding company
or otherwise associated with the Company In business and (withoui prejudice to the
generality of the foregoing) to procure baukers or others to guarantee all or any of the
obligations of the Company'.

—_————— .

I hereby certify that the above Speclal Resolutilon was passed at an Extyraordinary General
Meeting

held on 7 4 ﬁl'JRIL 1959
Secretary S AL L

We being the holders of all the issued shares im the capltal of FLARANLD  JLIMITED
entitled to attend and vote at General Meetings of the Compzny hereby consent to the
convening and holding of the above mentioned Extraordinmary General Meeting of the Company
today and the passing thereat of the Resolutlon above set forth notwlthstanding that less
than 21 daye notlice has been given of the sald Meeting und that the Resolution to be
proposed thereat will be so proposed as a $peclal Resolution.

Dated this Zl‘f ;HIDRJL day of 1999 19
‘Qh.‘:_—__._ —
o ; NIE
QPVIES \
€§1/5? sigﬁhf/<if — [ig;" Qfgﬁ .
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