COMPANIES FORM No. 12

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

Pls;taslta do not Pursuant to section 12(3) of the Companies Act 1985
wrile In
this margin
To the Registrar of Companies For official use For official use

Pleasa complete FErsTe -

tegibly, preferably [ R 565 .
In blac'ktype. or L R | & 6q6
pola block lettering  Name of company

*

*Insert full name LANZACREST LIMITED

of company

I, MICHAEL JOHN HOPE, signing on behall of London Law Secretarial Limited
of 84 Temple Chambers,
Temple Avenue, ~
London EC4Y QP «—

do solemnly and sincerely dectare triat 1 am a person named as secrelary of the company in the statement

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

the regisiration of the above company and of malters preceden and incidentai to it have been complied with,

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

provisions of the Stalutory Declarations Act 1835

Declared at Temple Chambers, Declarant to sign below
Temple Avenue,
in the City of Landon. M D\’.\fl.../‘
the__21Lh day of __November

One thousand nine hundred and ninety

A Commiissioner for Qalhs/

Presentors name address and
reference (if any): For official use 4—""_'—-"1

New Companies Section Post room

The London Law Agancy Limited
84 Temple Chem!ers,

Temple Avenua,

London, EC4Y QHP

Telaphone: 671-353 9471

Telex: 23553

@ The LOI'IdOﬂ LaW Agen Cy Lim itEd Company Registration Agents, Printets and Publishers

™hsstcinen . TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON EC4Y OHP  Tel: 071-353 9471 (10 lines)




Please do not
write In
this margin

Please compliote
legibly, proferably
In black type, or
bold block: lattaring

*insen full pama
of company

@ ThE: Lﬂﬂdﬂﬂ Law Agenﬂv Limit&d Company Rogistration Agonts, Printers and Publishers

THELARSERICES LEMPLE CHAMBERS, TEMPLE AVENUE, LONDGN, ECAY OHP Tel: 073353 3471 10 Jines)

COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For officiat use

Name of company

*  LANZACREST LIMITED
5 R A S ST X A LTI IO I IO T L T T
The intended situation of the registerad offica of the company on incorporation s as stated below

R N e e At B e O OV B S BERTY

84 Temple Chambaers,
Temple Avenue,
LONDON

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

LA Y

The London Law Agency Limited,
84 Temple Chambers,

Temple Avenus,

LONDON

Presentor's name, address and

reference (if any): For officlal use
The London Law Agency Limited General Section Post room
84 Temple Chambers,

Temple Avenue,
London, EC4Y OHP
Telephone: 01-353 9471
Telex 23553

PR Y




The name(s) and particulars of the person who is, or the persons who are, to be the first director or ff’r?‘?g\ donot .

divectors of the company (note 2) are as follows: this margin

Name (note 3) London Law Sevices Limited

Business occupation
Limited Company

Previous name(s) (note 3) None Nationality
English Registered

Address {note 4) 84 Temple Chambers

Temple Avenue Date of birth (where applicable)

LONDON Postcode EC4Y OHP

{note 6)

Other directorships + None 1 enter particulars
‘ of other

: directorships
held or previously
held (see note 5)
if this space i3
Insufficient use a
continuation sheet.

A

s
| consent to act a%ﬁfsc@%%gnﬁwmed on page 1
Signature {Authorised Signatory) Date 1st November 1990

The name(s) and particulars of the person who i., ¢r the persons who are, to be the first secretary, or joint

secretaries, of the company a2 as tollows:
Please complete

legibly, preferably

-

Name (notes 3 & 7)
London Law Secretarial Limited L"omal;‘l‘;g(f"gh‘;hng
Previous name(s) (note 3} None
Address (notes 4 & 7)
84 Temple Chambers
Temple Avenue
London Posicode | ECAY OHP

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

L LI
wtA Yy Ty
)

{Authorisad Signatory} Date 1st November 1390

Signature

P ——————

(:TM o i

Agents for and on behall of the Company
The lL.ondon Law Agency Limited
AL
ehey’ Tl Date 1st November 1990

it

Signature of agent on behalf of subscribers

reszEr | Cen
—“—; e
-
T smmirruri

R, Aoaeen #® am o mmae

it b, TR WAL S AT v




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

e Pl ot bk e oy

ot gt s i A o o

MENCRANDUM OF ASSOCIATION
oF
LANZACREST LIMITED

1. The Company's name is "LANZACREST LIMITED"..~"
2. The Company's Registered Office is to be situated in England and Wales.
3. The Company's objects are:-

(A) To carry on all or any of the businesses of general merchants and
traders, manufacturers, assemblers, distributors, importers, exporters,
merchants, factors and shippers of and wholesale and retail dealers in

0B019 goods, wares, produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents for and to enter
into agreements and arrangements of all kinds on behalf of such
persons, firms or companies as may be thought expedient, and to
negotiate, assign and mortgage or pledge for cash or otherwise, any
such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mail order
special ists, credit and discount traders, cash and carry traders,
manufacturers’ agents, commission and general agents, brokers, factors,
warehousemen, and agents in respect of raw and manufactured goods, of
all kinds, and general railway, shipping and forwarding agents and
transport contractors; to create, estabiish, build up, and maintain an
organisation for the marketing, selling, retailing, servicing,
advertisement, distribution or introduction of the products,
merchandise, goods, wares, and commodities dealt in or services
rendered by any persons, firms or companies. and to participate in,
undertake, perform, and carry out all kinds of' #mmmercial, trading and
financial operations and all or any of the operations ordinarily
performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists, and financiers, either on
the Company's own account or otherwise; and to open and establish
shops, stalls, stores, markets and depots for the sale, collection and
distribution of the goods dealt in by the Company.

Presented By : THE LONDON LAW ACENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON ECAY OHP Our Ref : 25700




Bla e s .

(B) To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in conhnection with the
objects specified in Sub-Clause (A) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(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
oﬁ or in connection with the Company's business or any branch or department
thereof.

) To erect, construct, lay down, enlarge, aiter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, 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 suc) securijties, 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 indirectiy.

(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 anz
consideration or advantage, direct or indirect, for giving any suc

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
general ity 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.




(0) To establish or promote or concur in establishing or prometing 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 calculated to advance directly or
wndirectly the objects or interests of this Company, and to acquire and
rold 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 suitabie for the purposes of  the
Company, or which can be carried on in conjunction therewith or whi~h is
capable of being conducted so as directly or indirectly to benefit the

Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, fet
on rent, grant royalty, share of profits or otherwise, grant | icences,
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 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 hoid shares,
stock, debentures or other securities of any other company.

(M 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 2 reduction of capital be
made except with the sanction (if any) for the time being required by law.

) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the CompanK or the Company's
Holding company or for the purpose of reducing or discharging any fiability
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
cither alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(W) To do a!l such things as are incidental or conducive to the above
objects or any of them.




We, the Subscribers to this Memorandum of Associatfon, wish to be formed
into a Company pursuant to this Memorandum; and we agree fo take the number
of Shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subscriber

For and on behalf of
LONDON LAW SERVICES LIMITED, One
Temple Chambers,

Temple Avenue,
London EC4Y OHP.

——— R

e

For and on behalf of
LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue,

London ECAY OHP.

Total Shares taken Two

Dated the 1st day of November, 1390.

Witness to the above Signatures:-

Lo oy -
/::
COLIN A LAY,
Temple Chambers,

Temple Avenue,
London ECZY CHP.

L



THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

LANZACREST LIMITED

PREL IMINARY

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 w.h sy +o the Company; and in addition to the remaining Clauses of
Teble B, a5 wat i=e hereby, the following shall be the Articles of
Association of the Company.
SHARES

Z. (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.

(C) The Directors shail 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
al lotted 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 applg to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shali 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 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) stz wling 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 Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shail extend to
any dividend or other amount payable in respect thereof.




-

NAMES AND ADDRESSES OF SUBSCRIBERS

/fétfi (i;(:?37’1;2f25;¢’1"'*u-
For and on behalf of

LONDON LAW SERVICES L.IMITED,
Temple Chambers,

Temple Avenue,
London EC4Y CHP.

™ vy
e M
L P e G
07

b —————
J——————.

<

For and on behalf of

| ONDON LAW SECRETARIAL LIMITED,
Temple Chambers,

Temple Avenue,

London ECA4Y CHP.

Dated the Ist day of November, 1990.

Witness to the above Signatures:-

COLIN A LAY,
Tempie Chambers,
Temple Avenue,
London ECHY OHP.

o bl AL L%




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2565695

| hereby certify that

LANZACREST 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 5 DECEMBER 1980

G
i, ROSE

an authorised officer

HCO0O




