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company

for registration nl' a
Fursuant to section 12(3) of the Companies Act 1985

'f ficial use  For official use

Tao the Reglstrar of Companies For

Name of company

LEAMITED

JEWELHALL

I, JOHN PIPES siening on behall

of MBC Secretaries Limited

Classic House, 174-180 Old Street, London ECIYV 9BP

do solemnly and sincerely declare that Tam a [5.5E}Hi’-l-l-«-b-E-*E1HPE,-Iijg1’d--i!i--Ehi‘--:F{)-l—FFl;I-E-Ha-ﬁr-ef---11FH°~-E:E>EF}§3:1H-’p']li}
[person named as director or secretary of the company in the statement delivered to the registrar
under secticn 10(2)1§ and that all requirements of the above Act in respect of the n=1=ii';tration of
the above company and of matters precedent and incidental to it have been complied with,

And 1 make this soleran declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835,

Declared at Staple Inn Buildings (South) Declarant to sign below
Staple Inn, London.
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the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths,
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Statement of Ffirst directors and
secretary and intended situation
of registered office
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CN "/) c> s @ 0 i For afficial use
Company name | rEgglHaLL LIMITED

(in fuli)

Fegistered office of the -
Company on incorporation RO

CLASSIC HOUSE

174-180 OLD STREET

Post town  LONDON

County/Region

! Posteode  ECIV 9BP

If the memorandum is delivered
by an agent for the subscribers
of the memorandum mark "X" X
in the box opposits and give
the agent’s name and address,

Name MEC INFORMATION SERVICES LIMITED

RA

CLASSIC HOUSE

174-180 OLD STREET

Post town  LONDON

County/Region

Posteode  ECLV OBP

Number of continuation
sheets attached

To whom should Companies
House direct any enquiries

abaut the information shown ‘ MBC INFORMATION SERVICES LIMITED
an this form?

CLASSIC HOUSE, 174-180 QLD STREET

LONDON Posteode ECIY onp

Telephone 0712503350 Extension
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Forenames

Surname

Address

Usual residential address must
be given, In the case of a
corporation give the
n-gis.te'nad or principal

office address,

Consent signature

Directors

Natme * Style/title

Forenames
Surname

Address

Usual residential address must
be given. In thr ~se of a
carporation give the
registered or principal
olfice address.

Date of birth

Business Occupation

Other directorships

* Yoluntary details

Consent signaturs
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MBC SECRETARIES LIMITED
AD CLASSIC HOUSE

174--180 QLD STREET

Post town  LONDON

Couonty/Region

Postecode  ECIV 9BP Country

1 consent to act as secretary of the company named on page |
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MBC NOMINEES LIMITED
A
AD CLASSIC HOUSE
174-180 OLID STREET
Post town  LONDON
County,/Region
Postcode EC1V 9BP Country .
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Private Company Limited by Shares

DUM OF ASSOCIATION

MEMORAN

of
SJEWELHALL LIMITED
1. The Company’s name i JEWELHALL LIMETED
2. The Company's registered office is to be sitwated in England and Wales

KR The Company's objects are:- .

(A (i) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general merchants
and dealers, both wholesale and retail in commodities of every deseription
and all commercial goods, manufactured goods and all goods for personal
and household. use snd consumption, ornament, recrestion and amusement,
and generally in all raw materials, maznufactured goods, materials,
provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warehousemen and store-keepers, and 1o carry on any other business which
is caloulated directly or indirectly to enhance the value of any of the
Company's business, properiy, rights or assets; and to carry on the
aforesaid businesses, either together as a single business or as separate and
distinct businesses in any part of the world,

(ii) To carry on the business of Financial consultants, financiers and
industrial  bankers, capitalists, fimancial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles of

every description snd in connection therewith or otherwise to loan and
advasce money to and o porchase accounts on behslf of such persons,
firms or companies, concerned in any way whatever in the sale or purchase
in manner aforesaid of the beforementioned articles or goods; to carry on

the business of financing transactions and guaranteeing or giving security
for the payment of money or the performance of any obligation or
undertaking; to ¢arry on the business of financiers, financipl agents, bill
discounters;  company promoters, underwriters, and dealers in stocks,
shares, loans, gbnuities and other securities, morigage brokers and

y " insurance egents,

"
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To carry on any other trade or business which can, in the opinion of the
& i icd on by the Company.

i imt i b i

of Dirzetors, be sdvaninpesusly cam
To acquire by purchase, lease, exchangs, hire or otherwise, or to hold for
any estate or inverest, any land, buildings, easements, rights, privileges,
conceseions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of anmy kind
necessary or convenient for the purposes of or in connection with the
Company's business,

To erect, alter or maintain any 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.

To acquire by subscription or otherwise and hold, sell, deal with, make 2
market in or cdispose of any shares, stocks, debentures, debenture stock,

or other securities of any kind whatsoever, puaranteed by any company
constituted or carrying on Dbusiness in any part of the world and
debentures, debenture stock and other securities of any kind guaranteed

by amny Government or Authority, Municipal, Local or otherwise, whether
at home or abroad, and to subscribe for the same either conditionally or

otherwise and to guarantee the subscription thereof and to  exercise and

enforcs all rights and powers conferred by the ownership thereof.

To receive money on deposit or otherwise either without security or
secured by debentures, debenture stock (perpetual or terminable),
mortgage or other security charged on the undertaking or on all or any of
the assets of the Company including uncalled capital, and generally to act
as bankers.

To borrow and raise money in any manner ancd to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company's property or assets (whether present or future} including its
uncalled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and goarantee the performance by  the
Company or any other company or person (incliding, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within, in
ach  case, the meaning of Section 736 and Section 736(A) of the
Companies Act 1985 (the "Act"), as amended by the Companies Act 1989,
of any obligation or liability it or such person or company may undertake
or which may become binding wpon it or such person or company, and to
secure any securities of the Company by a Trust Deed or other assurance
and to enter into partnership or any joint purse arrangement with any
person, persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms a5 the Company may approve, and to guarantee
the dividends, imterest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information 350
acquired,

2
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- 1) To take part in the formation, managernent, supervision or contral of the
"l business or aperation of any company or vndertaking and for that purpose

i t Gppuiii and  remuneraie  any  direclors,  accountanis, consultants,

eXperts or agents,

(K) To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumscances of any business
concerns and undertakings and generally of any assets, property of rights,

. (L) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the imterests of the Company and to acquire, hold or
disposz of shares, stocks or securities issued by or any other obligations
of any such other company.

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

{IN) To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or wpon such
investments and in such manner as the Company may approve.

(M To pay for any property orv rights acquired by the Company either in cash
or by the issue of fully or partly paid wp shares, with or without
preferred or deferred or special rights or restrictions in  respeet 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 gencerally on such terms as the Company way determine.

(P) To accept payment for any property or rights sold or otherwise disposed
of or deali with by the Company, either i cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in  respect of dividend, repayment of capital, voting or
otherwise, or in debentures or 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, stocks or securities so
acquired.

() To enter into arrangements for joint working in business or amalgamate
with or enter into any partnesship or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carey on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company,

() To purchase or otherwise acquire, take over and undertake all or any part
' of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to  benefit the Companv or to advance ifs interests, or possessed of
W property suitable for the purposes of the Company.

{S) To sell, improve, manage, develop, turn to account, exchange, let on rent,

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

BoM 3




the undertaking and all or any of the property snd sssets for the time
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(T) To provide for the welfare of persons employed or formerly employed by
the Company and 10 grant pensions, allowances, gratuities and bonuses
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any assogiated company of the Company or
its predecessors in business or the dependants of such persons and o
estzblish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

() To subscribe to or otherwise aid the esiablishment and support of, any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or its
predecessors in .business or not, and to institute and maintain any club or
other estaliishment,

(V) To distribute in specie assets of the Company properly distributabie
amongst the members, but so that no distribution amounting to &
reduction of capital be made except with the sanction (if any) for the
time being required by law.

(W) To purchase and maintain inswrance for or for the benefit of any persons
who are or were at any time diractors, officers, emplovees or auditors of
the Company against any liability incurred by such persons in respect of
amy act or omission in the actual or purported execution and or discharge
of their duties and or in the exercise of their powers and or otherwise in
relation to their duties, powers or offices in relation to the Company, and
to such extent as may be permitted by law or otherwise to indemnify or
to exempt any such person against or from any -such liability.

(X)) To do all or any of the things hereinbefore suthorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents,

(3 Subject to, and always in corpliance with, the provisions of Sections 155
to 158 {inclusive) of the Act (if and so far as such provisions shall be
applicalzle), to give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for amy such purpose
as 15 specified in Section 131(1) and/cr Section 151(2) of the Act,

(£) To do all such other things (whether similar to any of the foregoing or
not) as are ineidental to or which the Company may think conducive to
the above objects or any of then.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall
not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or cobjects set
forth in such sub-c¢lause or from the terms of any other sub-clause or by the
narae of the Company. None of such sub-clauszs or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or

39M 4
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X angillary to the o cts or powers mentioned in any other sub-clzusa, hur sho

; A

Company shall have fuil power to exercise afi or any of 1he powers and o
:mMMmsm'wwWMmmmwtoaﬂWMEEan:mw1W‘mecmkMS:mﬁmmﬂ‘%rmm
provided in any one or more of the said sub-clauses.

4, The liakitity of the Members is Jimited,

5. The Share Capital of the Company is £1,000 divided into 1,000
Shares of £1 each.
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Names and Addresses of Subscribers

Number of shares taken

by each Subscriber

For and on behalf of l' —~
MBC NOMINEES LIMITED ) / }
Classic House Ny
174-180 Qld Sireet 1\
LONDON (J “j":\j\_.__\ '

ECIV SBP

For and on behall of

MBC SECRETARIES LIMITED ,---\\
Classic Flouse }w\'
174-180 Old Sireet /’ )|~qu;7¢,,,
LONDON =
ECIV 8BP ( /

\./

Dated the 14th day of January 199)

WITNESS to the above Signatures:-

L, YINN HUGHES
Classic House
174180 O1d !
LONDON
ECIV 9BP
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The Companies Act 1985

(As amended by the Companies Act 1089)
Private Company Limited by Shares
ARTICLES OF ASSOCIATION

of

JEWELHALL LIMITEDR

PRELIMINARY

1. {a) Subject as hereinafter provided the Regulations incorporated in
Table A ac set out in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended and hereinafter called "Table A" shall apply
to the Company. :

(b) The Articles hereinafter contained, together with the Regulations
incorporated in  Table A subject to their exclusion or madification
hereinafter expressed, shall constitute the Regulations of the Company.

(c) Any reference in these Articles to "the Act® shall mean the
Companies Act 1935 as amended or extended by any other enasctment.

INTERPRETATION

2. In Regulation | of Table A there shall be inserted before the words
"office” and "secretary" the word "the" and between the words "regulations" and
“the Act" the words "and in any regulations adopting in whole or in part the
same",

ALLOTMENT OF SHARES

3 (=) Subject to the provisions hereinafter expressed, the Directors are
authorised for the purposes of section 30 of the Act to  exercise the
power of the Company to allot shares to the amount of the authorised
but unissued share capital of the Company at the date hereof and the
Directors may allot, grant options over or otherwise dispose of such
shares o such persons, on such terms and in such manper as  they think
fit provided always that:-

{i) save as provided in sub-paragraph (ii) below, the authority
hereby given to the Directors to exercise the power of the
Company to allot shares shall expire five vears after the date of
incorporation of the Company:

(ii) the Members in  General Meeting may by Ordinary
Resolution;-

{a) renew the said aunthority {whether or not it has

been previously renewed) for a period not exceeding five
vears (unless the Company elects by elective resolution to

Baa 1




mocify the duration of authority pursuant to Section S0A
of the Companies Act 1085) but such Rasplution shall

:omply with the Act

(b) revoke nr vary any such authority (or remewed
authority);

(iii) notwithstanding the aforementioned provisions of
sub-paragraphs (i) and (ii) the Company may make an offer or
agreement -which would or might require shares to be allotted
after such authority has expired and in pursuance of such an offer
or agreement the Directors may allot shares notwithstanding thar
such authority or renewed authority has expired.

Any reference hereto to the atlotment of shares shall include a reference to the
grant of any right to subscribe for, or to convert any security into shares, but
shall mot include any reference to the allotment of shares pursuant to such a
right.

(b} In accordance with Section 91 of the Act, Sections 891), and
90(1) to (6) of the Act are excluded from applying to the Company.
Any shares for the time being unissued shall be offered to the Members
in proportion as nearly as may be to the number of existing shares held
by them respectively unless the Comapany shall by Special Resolution
otherwise direst. Such offer shall be made by written notice specifying
the number of shares offered and specifying a period (not being less than
fourteen days) within which the offer, if not accepted, will lapse and
determine. After the expiration of that period, or on the receipt of an
intiraation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions
hereto allot, grant options over or otherwise dispose of the same to such
persons, on such terms and in such manmer as they think most beneficial
to the Company, The Directors may in Jike manner and subject as
aforesaid, allot any such new or original shares which by reason of the
propartion borne by them to the mumber of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning the
same cannot in the view of the Directors effectually be offered in the
manner aforesaid,

SHARES

4, (a) Subject to Chapter VI of Part V of the Act, s«ad to the
Regulations of the Company, the Company may purchase its ovw.a shares
(imcluding redeemable shares) whether out of distributable profit or the
proceeds of a fresh issue of shares or otherwise,

(h) Regulation 35 of Table A shall not apply to the -Company.

{e) Subject to Chapter VII of Part V of the Act, any shares may,
with the sanction of an Ordinary Resolution, be issued on the terms that
they are, at the option of the Company or the shareholder, liable to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by Special Fesolotion determine, and whether owt
of distributable profits or the proceeds of a fresh issue of shares or
otherwise. FRegulation 3 of Table A shall be modified accordingly.

{cl) Subject to Chapter VI of Part V of the Act, the Company may
give financial assistance for the purpese of or in connection wiih any
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acquisition of shares made or to be made in the Company or its holding
company,

5. The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or ome of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a f{ixed time in respect «0 that

share and the Company shall also have a first and paramount lien on all shares

(including fully paid shares) registered in the name of aony person indebted or
undur Hability to the Company whether he be the sole holder thereof or one of
twe, or rmore joimt holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares (o be

wholly or in part exempt from these provisions, The Company's lien, if any, ou
a share shall extend te all dividends payable thereon, Reguiation § of Table A
shall be modified accordingly.

GENERAL MEETINGS _AND R

MEETINGS AND RESQLUTIONS

6. (=) Any proxv appointed by a member of the Company in accordance
with Saction 372 of the Act shall be entitled to vote on a show of
hands as well a5 on a poll, provided that no person present shall be
entitled f0 more than one vote on a show of hands save as provided in
Regulation 50 of Table A.

(b) In every notice convening a (General Meeting of the Company
there shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is emtitled to appoint a proxy to attend and,
on a poll, or a show of hands to vorz instead of him and that such proxy
nesd not also be a Member,

{c) Regulations 38 and 59 of Table A shail be modified accordingly.

(d) Proxies may Dbe deposited at the Registered Office of the
Company at any time before the time of the Meeting for which they are
to be used unless otherwise specified in the notice convening such
Meeting., The Directors may at their discretion treat a facsimile
transmission or other machine made copy of an instrument appointing a
proxy as a proxy for the purposes of this Articie. Repulation 62 of Table
A shall be modified accordingly,

7. A Resolution in writing signmed or approved by letter, telex, facsimile
transmission or cable by all members of the Company, who would have been
entitied to vote upon it if it had been duly proposed at a General Meeting or at
a meeting of any class of members of the Company, or by their duly appointed
attorneys, shall be as wvalid and effectuwal as if it had been passed at a General
Meeting or at such a class meeting of the Company (as the case may be) duly
convened and held. Any such Resolution may consist of several documents in
the like form each signed by one or more of the members or their attormeys
(or, in the cpse of a member which is a body corporate, by a director thereof
or by a dely appointed representative). Regulation 53 of Table A shall not
apply to the Company.

APPOINTMENT OF DIRECTORS

8. {a) Unless and until otherwise determined by the Company in General
Meeting there shall be no maximum number of Directors and the

oA 3




minimum oaumber of Directors shali be one. Whenever there shall be only
ane Diraoter of the Comnany soch Director may pot glone jn ouwercising
all *he powers, discretions and awthisriire

s wested i the Direcitors, and
Regulation 89 of Table A shall be modified accordingly.

(b Regulation 64 of Table A shall not spply to the Company.

. {(a) The Directors shall not be required to retire by rofation and

Regulations 73 to 80 (inclusive) of Table A shall not apply o the
Compaiiy.

(b No person shall be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more tham thirty-five clear days
before the date appointed for the Ceneral Meeting, notice
executed by a Member qualified to vote at the General Meeting
has been given to the Company of the intention to propose that
persen  for appointment, together with notice executed by that
person of his willingness to be appointed,

{c) Subject to paragraph (b) above, the Company may by Ordinary
Resclution in General Meeting appoint any person who is willing to act to
be a Director, either to fill a vacancy or as an additional Director.

(d) The Directors may appeint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the nuraber of Directors to exceed
any number determined by the Company in General Meeting as the
maximurn number of Directors for the time being in force.

{e) Regulation 34 of Table A shall be modified by the deletion of the
lagt sentence therefrom,

PROCEEDRINGS QF DIRECTORS

10, Notice of a meeting of the Directors shall be desmed to be properly
given to a Director if it is given to him personally or by word of mouth or sent
in writing to him at his last known ad:ivess or any other address givem by him
to the Company for this purpose, or by any other means authorised in writing
by the Director concerned, A Director absent or intending to be absent from
the United Kingdom may request the Directors that notices of meetings of the

Directors shall during his absence be sent in writing to him at an address or
a facsimile or telex number given by him to the Company for this purpose, but
if no request is made to the Directors it shall not be necessary to give notice

of & meeting of the Directors to any Director who is for the time being absent

from the United Xingdom. A Director may waive motice of any meeting either
retrospectively or prospectively,  Regulation 88 of Table A shall be modified
accordingly,

11. All or any of the members of the board or any committee of the board
may participate in & meeting of the board or that committee by means of a
confersnce telephone or any communication equipment which allows all persons
participating in the meeting to hear each other. A person so participating shall
be deerned to be present in person at the meeting and shall be entitled to vote
or be counted in a quoram accordingly.  Such a meeting shall be desmed to

30A 4



b
take place where ihe targest of the group of thpse |3arti<:ip.::.1:inz; s nssemiled,
ar, if there i no such groap where the Chalrman of the meeting then is,

R Y A Director who s B any Way either  Girectly or SndhEaay
snterested (whether through persons connected with hira 8% defined in
section 346 of the Act O m‘therwii:se) in any contract, wransaction or
mn::a;:ng-e::rne:znt {whe:t‘,m:‘sr or not con.s;ti.ﬂutin.‘_, a contract and whether achaal
or rprm;n:meaed}» with the Company ©f in, which the Comppaity is otherwise

imterested, shall declare the natlre of his interest at @ Meating of the
Directors in accordance with section 317 of the Act. cubject 10 such
disclosure @ Drector shall be entitled $0 vote 10 respect of any guei
contract, transaction or ar:rmw,ememt (jwh.ca:l;lhe::r gotal  OF pmnos;e,-d) in

whick he 18 interested and he shall be counted in reckoning whether @
QuOTIM is present.

(b} Regulations o4 to 97 w(im:lmu;iwﬂ» of Table A shall not apply W@ the
Clompany.
]i‘.@l‘.'iiLEEJQI!'YLH:!!:E.-lEELl'LS‘:’.!E-.’-EESE;

NONEY . whethet in excess of the pominal amaunt of the ghare capital of the
Company for the time being issued O pot, and W mortgageé orF charge 18
undertaking, property and uncalied capital o any pert thereof, and 1o ssue
dabenturess, debenture stock  OF any other cecurities whether outright OF ES
gecurity for any datbt, lability OfF obligation © the Company or of any third
party.

13. The Directors may axereise all the owers Of the Compan to borrow
y

1@.Ilé.‘;!ﬂLl.ﬁi;L-JLE]i.@_'Ei!l!S-’.-!I:L.SZ!E'.._'-[?.'[E‘:_?.»!ZQI.‘EZ'EE
14, the office of a Director ghall be vacated 3 pe becomes incapable Yy
reason  of iliness  OF injury of managing and -aulmi.miisteuring his property and

4ffairs and Regulation g1 of Table A ghall be modified accordingly-

GRATIIIIES. AND_PENSIONS

i it i o e e =--.-_-.._=._-_._..

15, in Regulation g7 of Table A there shall be inserted between the words
"ihe directors" and nppy” the words "o pehall of tha Company'.

1[)‘{"{_'112)15’.%['[)5}

F= el Jih D e e

16. Mo dividend Of interim dividend shall be paid otherwise than M
aecordance with the provisions of Part viil of the  Act which apply to the
Clomapany.

)

'

17, 6 Any notice or oihsr Jocurnant WAy he served OR oF detivered 10
any Member by the Company gither pwerrsona\l:y‘, or by sending 1t by post
ad.d:res:se‘.crl‘. 1o the Member at  Iis yepister i address or by faceimile
transmission or telex ©Of pther instantanequs means of transmission to @
pumbar parovid.ed. py the Member for this purpase, oF oy leaving it at his

x'e.g,iust:ere:-:‘i address addressed 10 the Member, OF by any pther wmeans
authorised in writing py the Menoer concerned. In the ©as of joint
holders of a sharg, service 0T delivery of any potice or other dosuroent
on Or to ODE of the joint holders shatt for all purposes be deemed o
sufficient service an OF detivery ¢ gll the joint holders. 2egulation 112
of Table A ghall be modified accordingly

goA 3
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{b) Any motice or other document, which is sent by post, shall be

deemed o have heen served o dalivered 24 haowrs efier maoeina sedt  do
proving such service or delivery, st shali be sufficient to prove that the
notice or document was properly addressed, stamped and put in the post.
Any notice or other document Jeft at a registered address otherwise than
by post or sent by facsimile transmission or telex or other instamtaneous
means of trapsmission, shall be decined te have Leen served or delivered
when it was so left or sent, Regulation 115 of Table A shall not apply.

. EXECUTION _QF DOCUMENT.

18. The seal, if any, shall only be used by the authority of the Directors or
of a committee of Directors authorised by the Directors, The Directors may
| determine whe shall sign any instrument to which the seal is affixed and unless
| otherwise so determined it shall be signed by a Director and by the Secretary
? or by a second Director. Any document signed by o Director and the Secretary

of the Company or by two Directors of the Company and expressed (in whatever
’ form of words) to be executed by the Company has the same effect as if
| executed under the seal of the Company. A document shall only be so signed
‘ with the authority of a resolution of the Directors or a committee of the
| Directors. Regulation 101 of Table A shall not apply to the Company.

’ INDEMNITY.

| 19, (a) The Company shall in accordance with Section 310(3) of the Act

| pay for any liability insurance and also indemnify any Director, Officer or
Auditor of the Company against any lHability incurred by him in defending
any proceedings (whether civil or criminal) in which judgment is given in
his favour or he is acquitted in any connection with an application under
Section 144(3) or (4) or Section 727 in which relief is granted to him by
the court from liability Jor negligence, default, breach of duty or breach
of trust in relation to the affairs of the Company.

{t) Regulation 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

20, The Directors may in their absolute discretion and without assigning any
reason therefor, decline to regisier the transfer of a share, whether or nat it is
a fully paid share, The first sentence of Regulation 24 of Table A shall not
apply to the Company.




Nares and Addresses of° Subscribarz

For and on behalf of

MEC NOMINEES LIMITED
Clagsic House {) ~
_ 174-180 OId Street / /
LONDON | ) /
TOUY OB Y
ECIV 9BF . } A {}‘) |
( JAVL (, .45

For and on behalf of
MBC SECRETARIES LIMITED
Classic House

174-180 O1d Street .
LONDON [
ECIV 9BP "F@%m

\\J

Dated the ldth day of January 1991

WITINESS to the above Signatures:-

-

i::l “_‘; oL

')
LAY 1y }\. \""h"‘
LYNN HUGHES {;ém‘““ -
. Classic House N
174-180 Qld Street
LONDON

ECIY 9BP
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

N, 2578801

I.hereby certify that

JEWELHALL 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 Companie 8 Registration Qffice,

Cardiff the 31 JANUARY 1991

R
b‘n’:" i‘ !lni '..'.A" ",

lmr[vaw
an authorised officer
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Company WNeo: 2578901

w

Special

Resolution

of JEWELHALL LIMITED

The Companies Act [385
{As amended by the Companies Act 1989}
Private Company Limited by Shares

At an Extraordinary General Meeting of the above-named Company

duly convened and held at Classic House, 174-180 Old Street, London ECIV 9BP

on 4th February, 1991

the subjoined SFPECIAL RESOLUTION was duly passed, vizi-

Resolution

That the existing Clause 3(A) of the Memorandum of Association
of the Company be deleted, and that the attached Clause 3(A)

be substituted in its place,
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For and on béhall of
MBC Mominees Limited
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MBC Information Services Litd

International Compuny Regivirations and Searches
Closgle House, 174~180 Qld Stroek, London EGLY 9BP
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3. The Company’s objecis are:-

{A) “To carry on business as dealers in property and estages, lesseesa nd lassens,
estate developers, business transfer agents, auctioneers, valuers, Surveyors
and insurance brokers, morigage brokers, bailiffs, bailees, manapging
agents, development agenis anc estate agents; o purchase, take on lease,

or in exchange or otherwise acquire any lands and buildings in England
or elsewhere and any estate or interest in any rights connected with any
such lands or buildings; t develop and turn to account any land acgyired
by or in which the Company is interested and in particular by Iaying out
and preparing the same for building purposes, constructing, aktering,
pulling down, decorating, maintsining, furnishing, fitting wp and
improving the same; to acquire by purchase, lense, concession, grant,
licence or otherwise such lands, buildings, leases, undericases, rights,
privileges, stocks, shares ard debentures in public or private companies,
corporate or unincorporate, policies of insurance and other s.ch property
as the Company may deem fit, and may acguire the same for the
purposes of investment and with a view receiving the ingome
therefrom.

QC108
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Company No., 257890L

THE COMPANIES ACT 198BS

“ "-.-l-lunuq..'..
SPECIAL RESOLUTIONS A B .”"h \
/ g Rt \

| 26FEB 1991

of \ {.ﬂ\“F ANIES /
HOUSE
""-mnn-ull"'-

JEWELHALL LIMITED

At an Extraordinary Gensral Meeting of the above-named Company duly

convened and held at 19 Harley Street, London WIN 20T on Tuesday 19

February 1991, the following Resclutions wers duly passed as Special

Resolutions:-

(1) "THAT the ijects of the Compary be altered by deleting the whole
of Clause 3 of its Memorandum of Association and by substituting
im lieu thwr@of Clause 3 as set out in a print annexed hereto and
For the purpose of identification Initialled by the Chairman,"

(2) "IHAT the draft regulations contained in the printed document
submitted te the Meeting and for the purposes of identification
initiailed by the Chairman thereof be and the same are hereby
approved and adopted as the Articles of Asscciation of the Company
humﬂmmmwﬁmnfm‘mMMmaﬂmnmmhmhmmn all existing Articles

the Company."

(3) VTHAT the Company shall change its name from JEWELHALL LIMITED to
LTA GROUND LIMITED,"
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2578901

I hereby certify that

JEWELHALL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

LTA GROUND LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 MARCH 1991

|
- A ’
f 4 d
S O . AN
/ \’? )

A JOSEPH

an authorised officer
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JEWELHALL LINMITED .

At an Extracordinacy” General Meeting of the above-named Company duly
convened and helcd at 19 Harley Street, London WIN ZDT on Tuesday 19
February 1991, the following Resolutions were duly pagssed as Special
Regolutionsi-

{1} MIHAT the objects of the Company be aliered by deleting the whele
of Clause 3 of its Memorandum of Association and by substituting
in 1iew thereof Clause 2 as set out in a print annexed hereto and
for the purpose of identification initlalied by the Chalrman.”

2} "THAT the draft regulations contained in the printed document
aubmitted to the Meeting and for the purposes of identification
initinlled by the Chairman thereof be and the same are hereby
approved and adopted as the Articles of Association of the Company
irn substitubion for and to the exclusion of all existing Articles

al the ‘L,<>n1 My . "
pany

(3) "IHAT the Company shall change its name from JEWELHALL LIMITED to
LTA GHOUND LIMITED,"
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He, 2578901

THE COMPANTES ACLT 198%

COMPANY LIMITED BY SHARES

MEMORANDUM
ARD
(N E W
A rllﬂ TICLES OF ABESOCTIATI ”0 N

OF

JEWELHALL LIMITED

Incorporated the 3lst day of January 1991

Warren Murton

19 Harley Street APANIES HOUSE |
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THE COMPANIES ACT 1889

COMEPANY LIMITED BY I Hﬂﬂﬁﬁp?

MEMORANDUM OF ASSOQOCITATION
Or

JEWELHALL LIMITED i ‘

The Company's name 1s "Jewelhall Limited'.
ﬂm:kmmmy%‘mmhmmwdcﬁﬂneiﬂ1m1MemmmmmiinEmﬂlimm

Ty

S

The Compeyy's objects are:-
. :\

To carry on all or any of the husinesseds of a property investment
company in all its branches, and to acquire by lease, purchase,

concesaion, grant, licence v otherwise such businesses, options,
rights, privileges, lands, buildings, lenses, underleases, and
other property and rights and interests in propecty as the Company
shall deem fit ard generally to hold, manage, develop, leat 30, sell
or diapose of the same; sad to vary any. off the investments of the
Company, construct, reconstruct, improve, alter, decorate, furnish
and maintain olfices, houses, flats, upartments, gervice suites,
hotels, shops, factories, warehouses, buildings, garages, works
and convenlences of all kinds, to consolidate or <connect or
aubdivide properties and to lease or otherwise dispose of tha
same, and to advance money %o and. enter in contracts  with
builders, tenants, and others and generally to finance bullding
operations of every description; and to manage any land, buildings
or other preperty as aforesald, whether belenging to the Compiny
or not, and to collect rents and ingome; and to undertake and
provide mansgement, administration and conﬂutiancy services of all
kinds and %o enter into, assist or participate in financial,
commercial, mercantile, industrial aridl  other transactions,
under%whﬁmmw' and businesses of every description, and to establish

S

N

i

The main objects of the CJompany were smandaed by Speacial
Resolutions pagsed on 4 and 19 February 1941,
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B
carry on, develop and extend the same or sell, dispose of or
atherwige tuen Lhe same to occount; to carpy on 2ll or any of the
businesces of land, estate and property develeopers, repairers and
jobbers, estate agents and manapgers, rent collesters, mortgage and
insurance brokers and acents, surveyors, valuers and asuctioneers,
builders and contractors, public works and civil engineering
contractors, bullders' merchantsz, plant hire specialists and
contractors, merchants of aznd dealers in  building materials,
plant, machinery, vehicles and appliances of all kinds, peinters,
decorators, plumbers, haulage and transport contractors, garage
proprietors, civil, mechanical, wmotor, ¢lectrical and general
enginecrs, gemeral merchants, agents and ftraders; o enter into,
asgiat or participate in  Tinancial, commercial, mercantile,
industrial and other transactions, undertakings and businesses of
every desecriplion, and to establisgh, carry on, develop and extend
the same or sell, dispose of or otherwise turn the same Lo
account; and to co-ordinate the policy and asdministration ol any
companies of which this Company is & member or which are in any
manner controlled by or connected with the Company; and to buy,
sell, manufacture, repair, alter, manipulate or otherwise deal in
vehicles, plant, machinery, fittings, furnishing snd Implements,
sools, materials, products, articles and things capable ol being
used for the purpose of the foregoing husinesses or any of them,
or likely to be required by customers of or persons having
dealings with the Company; and to acl as merchants generally.

(i) To cardy ou all or any of the businesses of manufacturers,
retailers, wholesalers, buyers, sellers, distributors, importers,
exporters and shippers of, and dealers in all products, Boods,
wares, mnerchandise and produce of every description, general
merchants and traders, manufacturers' agents and representatives,
insurance brokers and conastliants, mortgage brokers, [financial
agents, advisers, hire purchase and general [inanciers, brokers
and agents, to carry on all or any of the businesses of marketing
and businesz conaultants, wareshousemon, railwey, shipping end
Torwarding agents, printers and publishers; coperators and dealers
in motor and other vehicles, plont, machinery, tools and ecquipment
of all kinds.

{idd) To carry on any other trade or business whatever which can in the
opinion of the Beard of Directors be advantageously carried on in
connection with or ancillary to any of the business of the
DOmMpETY .

{iv) To amalgamate with or enter into any partnership or arrangement
for sharing profits, union of Anterests, reciprocal concessions or
co-operation with any company, firn <o person carpying on or
proposing to carry on any business within the objects of this
Coapany or which iz capable of being carcied on so as directly or
indirectly to henefit this Company and to acguire and hold, sell,
deal. with or dispose »of sny shares, stock or securities of or
other interasts inm any such comparny, and to guarantee the
contracts or liabilities of, subsidize or otherwlise assist, any
such company.

- P .-
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(viil)

(x)

(1)

(wii}

e

To purchase or by any obher means acquire and take options over
any property whatever, and any right or privileges of any kind
over or in respect of any property.

To ereoct, huild, manufactwre, improve, manage, construct, repait,
maintain, alter or develop any real or personal property.

To apply for, register, purchase, or by other means agquire and
nrotect, prolong and renew, whether im the United Kingdom or
elgewhere any poatents, patent rights, breveks d'invantion,

- licenwes, mecret processes, trade marks, designs, protections and

concessicns and to disclaim, alter, modify, wse and turn to
account and te manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting wpon,
testing and improving any patents, inventions opr rights which the
Jompany may acquire or propose to acquire.

To acquire and undertake the whole or any part of the business,
goodwill and assets of any person, Tirm, or company carrying on or
propoging to carry on any of the businesses which the Company im
autharised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabllities of  such
mwmm,Immwmwmmmmm.m*ﬂ:mmwhﬂzm;nmmwwbim.mmhmem
with, or enter inte partnership or into any arrangement ror
sharing profits, or for ceo-cperation, or for mutual agsistance
with any such person, Tirm or company, or for subsidising or
otherwise sssisting any such person, firm or company, and to give
or acsept, by way of consideration for any of the acts or things
aforesatd or property scquired, any Shares, Debenbures, Debenture
Stock or securities that may be agreed upon, and to held and
retati, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received,

To improve, manage, construct, repalr, develop, exchange, lel on
lease or otherwise, mortgege, charge, sell, dispose of, turn to
account, grant licences, optilons, rights and privileges in respect
of, or otherwise deal with all or any part of the property and
rights of the Company.

T inwest and deal with the moneys of the Company not lmmediately
raquired in such manner as may from time to time be determined ond
to hold or otherwise deal with any investments made.

To lond and advance noney or give credit on ouch terms a8 many seem
expedient and with or without sscurity to customers and others, to
enter into gusrantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon such ferms as
the Gempany may approve and fo g2cure or guarantee the payment of
any sums of money or the performance of any obligation by any
company, firm or person including any purent, subsidiary or fellow
subsidiary company in such manner as the Company may think £it.

To borrow and ralse money in such manner as the Company shall
think 4.t and to secure the repayment of any money borrowed,
raised or owing by mortgage, charpge, standard security, lien or
othar security upon the whole or any port of the Company's

A
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{xidd)

{siv)

{wwd )

{xvii)

{xviii)

(i)

{aon)

NRNCEANEGENERE r

property or assets {(wihether present or furare}, including ite
uncalled capital, and also by a simllar mortpgage, sharpe, standard
mmmﬂﬂu.Mﬂnuvsmmmﬂytﬁsmmmeam!@mmmMm‘m@pmﬂmMmmm
Mrﬂmmemmyofamrmﬂhm‘chmJMMMmNWjmimwlmmmmmncw
which may become binding cn it.

To draw, make, accept, enoorse, discount, negotiate, cxecute and
{issue promissory notes, bhills of lading, warrants, debentures, and
other wegotiable or transferabls instruments.

To apply for, promote, and obtain any Act  of Parliament,
Provisional Order, o Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the Company's
conatitution, or for any other purpose which may seem caloulated
directly or indirectly to promote the Company's interests, and Lo
cppose any proccedings or applisations which may seem onloulated
¢WWMiynrimmmeW'mymﬁMMMm1mw0mmmwﬂahM;mmML

To enter into any acrangements with any Government or puthority
(supreme, municipal, losal, or otherwicse) that may seem condunive
to the attainment of the Company's objects or any of them, and To
obtain from any such Govsroment or  authority eny charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, riphts, privileges, and concessions,

To subscribe for, take, purchase, or otherwise acquire and held
shares or obher interests in or securities of any ovher company
naving objects altogether or in part gimilar to those of the
Company or carrying on any business capable of being carried on so
ng directly or indirectly to benefit +the Company or enhance the
value of any of its property and to co~ordinate, finance and
mmmm'mﬂtmmmmmmaamiamwﬁﬁmmcM‘mm‘mmmmyinaMhm'mﬂ
Company holds any such interest.

To act as agents or brokers and as trustees for any pecson, fiem
or company, and to undertake and perform sub--contracts.

To remunerate any person, fLirm or company rendecing services to
the Company elither by cash payment on by the allotment 4o him or
them of shares or other securities of the Company credited as pald
up in full or in part or otherwise as may be thought expsdient.

To pay all or any expenses dincurred in conneciion with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
mW‘WWMﬁmmm;hahmmmm:mﬁwmmmw.mm\mmmehmE,gmmdmh
selling, or guarenteeing the subseription of any shares or other
gsecuritics of the Company.

AP
smmmﬂ:mm:mWMmﬂm-mumm;MHﬁﬁmﬂmh:mmmmw ar club which
may be for the benefit of the Company or ite Diroctors oo
employees, or may be connecued with any town or place where the
Jompany carriecs on business; to glve or award pensions, annuities,

s support and subscribe to any charitable or public object and to
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{sxi)

{axmti)

(xxiii)

(omeiv)

{xnv)

{xaevd)

)

gratuities, and superannuakion or other allewances or benefits or
charitable aid and generally to provide advantages, faciiities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or of any company which is a subsidiary of the
Company or the holding company of the CQompany or a lel’ow
subsidiary of the Company or of the predecessers in business of
the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance; and Lo set wup, establish, support and maintain
superannuation and other funds or schemes {(whether contributery or
non-contributory) fer the bensfit of any of such persons ond of
their wives, widows, children and other relatives and dependants;
and o ameb up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow
anbaidiary company and to lend meoney to any such employees or fo
trugtees on their behalf to enable any such purchase schemes to be
established or maintained,

To promobe any obther company for the purpose of acquiring the
whole or any part of the busginess or propevty and undertaling any
of the liabilities of the Company, or of undertaking any business
or operations which may appesr Likely fto assist or benefit the
Company or %o enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwritae,
subscribe for, or otherwise acguire all or any part of the shares
or gecurities of sy such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, cr sscurities of any company
purchasing the sane,

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

To grant pensions, allowanges, gratuities and bonuses Lo officers
or ex-officers, employees or ex-employees of the Company or its
predecaegsors in business or the dependants of such persons and to
egtablish and maintain or concur in maintaining trusts, funds or
schames, (whether contributory or nen-contributory), with a view
o providing pengions or other funds for any such persons as
aforesaid or thedir dependants.

To procure the Company to be reglistered or recognised in any part
of the world.

To do all or any of the thinegd or matters aforesald in any part of
the world and edther as pelncelipals, apents, contractors o
otherwlise and Ty or through sgents, brokers, sub-contractors om
otherwise and clther alone or in conjunction with othors.
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(sxvii) To do &ll such other things as may be deemed incidental or
23
condugive to the attainment of the Company's objecis or any ol

them.

'Nmn~dnjmcts get forth in esch sub-clavse of this Clause shall not

be restrictively construed but the widest interpretation shall be given
thereta, and thﬂ; ghall not, except whore the context expressly 50 requires,
be {n any way Llimited or restricted by reference to or inference from any

other ¢hject or objects set forth in such sub-clause or from the terms of

any other sub-clause or from the nrame of the Company. Nene of such
sub-clavses or the object or objects therein specified or the powers thereby
conferred ghall be deemed subsidiary or ancillary to the objects or powers

mentioried in any other sub-clause, but the Company shall have as full a

;unun*-?o exercize all or any of the objects conferred by and provided in

each o' the said sub-clauses as if each sub-clause contained the objects of
a saparate company. The word "company™ in this Clause, except where used in

reference te the Company, shall be deemed to include any partnership or
other body of persons, whether incorperated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

4, The liability of the Members is Limited.

5, The Share Capital of the Company is £1,000 divided into 1,000
shares of L1 each.
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WE, the subscribers o this Memorandum of Associaticn, wish to be formed
inte a Company pursuant to this Memorandum, and we agree to take the numer
of shares shown opposite our respective names.

Names and addresases of Subscribers | Number of shares taken
| by each Subscriber

|
|
|
|
\
|
|
‘ For and on behall of P ONE
‘ MEC MOMINEES LIMITED

Claessic House
! 174-180 0Lld Street
‘ London EGLYV QBP
|
|
\
|
|
|
|
\
|
|
|
|
|
|
|
|
|
\
|
|
|

For and on behalf of ONE
MBC SECRETARIES LIMITED

Classic House

174180 QLld Street

London ECLV 9BP

Dated the ldth day of January 1S9l

Witness to the above Signatures:-
LYNN HUGHES
Clasgic House

174180 01d Street
Londen ECLY SBP

-~ 7 -
|
|
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THE COMPAMIES ACT 1988

COMPANY LIMITED BY SHARES

(N E W

ARTICLE 3 OF ASSOCIATION
O F
JEWELHALL LIMITED

)

{ Adopted by Special Resolution passed 19th February 1991)
I

1, In these Articles:-

{a) "the Act" means ‘the Companies Act 1985 and every statutory
modification or re-enactment thereof fer the time being in force.

(b} "Table A" meane Tahle A in the sempanies  (Tables A to F)
Regulations 1985 ms amended by The Companies (Tables A +to F)
Regulations {(Amendment) 1985,

2. The Regulations contained in Table A shall apply to the Company
save ingofar as they are sxcluded op varied hereby., The Regulations of
Table A numbered 24 v 40, 46 to 48, &4, 73 to 78, 85, &7, 93 to 87, 110 and
118 shall not apply to the Company and in lieu thereof and in addition to
the remaining Regulations of Table A (subject to the modifications
hereinaftar expressed) these Articles chall constitute the Regulations of
the Company. g

3. The ':ozmp‘ﬁmr is a Private Company and accordingly:~

{a) the right to transfer shares {ig resteicted in manner hereinafter
prescribed:

{b) any Invitation to the pubklic o s=ubseribs for fny  shares op
debentures of the Company is prohibited H

{c) the Company shall not have power to issue share warrants to
bearar,

- B .

e L O sy B o




mllnllllI|||uilllllll!llllllllllm:i:ia:llllllIIIIIIIIIIiIl!IIII!IHIIIEIllllllllllllllllnmn ——
]

a. The Share Capital of the Company s £1,000 divided jinto 1,000
grdinary Shares of £1 aach.

B, The whole of the shares of the Ccompany Tor the time being unissued
shall be under the control of the Directors who may, subject to Sestion 80
of the Act and to any directlon given by the tompany in General Mee Ging
allot or otherwise dispose of the same to such persons at such times and on
gueh terms and conditions as the Directors may detecmine.

. Ta accordance with Section gl of the Act, Section g9(1) and
mub-gections (1) to (&) of Section a0 sholl be excluded from applying to the
Compeny «

7. The (Hrectors may, in their abzolute discretion and  without
asaigming any reasaen thepefor, decline to register the transfer of any share
whether or got 1t is & fully paid share, but the bipectors shall nok refuse
their consent in any case in which they are reguested in writing te give it
by the holders fov the time being of the najority of the ispued shares of
the Company.

8, o business shall be transacted at any General weeting woless o
quorum of Hembers ig present at the time when <the Meeting proceeds o
business. Two Hembers present in person or by prowy {and forr this purpose
the representative of a sorporation which is a Memher of ‘the Company shel)
be deemed to be a Member) shall be a quarum at a General Meeting.

9. At pny General Meeting a Resclution put to the vote of the Meeting
ghall be decided on & show of hands, wunless a poll {(pefors or on Yne
declaration of the result of the show of nends) is demanded by the Chalrman
or by any Menbher present in persen or by proxy and entitled to vote. Unless
a poll he so demanded, a declaration by the Chalrman thet a Resolution on &
show of hands has been carried, or carried unanimously, or by a particular
majority, or lest, or not carried by a particular majority, and an entry Lo
that effect in the book sontaining the Minutes of the proceeds of the
Company shall be conclusive evidence of the fact without proof, of the
nuaber or proporticn of the votes recopded in favour of or against such
Resoluticn. ‘The demand for a poll may be withdrawn.

1.0. Sulrject o the provisions of the Aet, @ Resolution in wrlting
gigned by a1l the Members for the time being entitled o receive notice of
and to attend and vote at Gone al Meetings (cr being corporations by their
duly authorised reprogentative ) shall be as valid and effective as if Lthe
game had boen passed at o Ceneral Meating of the Company duly convened and
held and may consist of several documents in the like form each signed by
one or mere of such Members,

1L, Umless and until otherwise determined by the Company by Ordinary
nesolubion or in pursuance oft the provisions ol article 12 hereof, the
number of Directors shall not he less bhan two nar more than seven.

12.(1) The holder or holders for the time being of a majordty of <he
{gsued shares of the Company ghall have power at any time and rrom time to
time as and when thought it to do all or any of the Following things,
pamely -
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(&) By notiece in writing to the Company bt inccease or reduse the
number of Directors, and to appoint any person or persons to be a
IMm%hw‘m@ITM.mw'wmmmw.thrtw mw‘ufzmmmmm|t01mm
Board, and cn such terms in regard to remuneration and otherwise
as are thought £i€,

{b) By mnotice in writing to the Company to remove any Director o
Managing Director or Employee Director from office.

(c) il Tp genvene a General Meeting of the Company.

(d} By notice im writing to the Company to make any regulations din
regard to the canduclt of the business of the Company or ol the
Dirgctors imcluding regulations with regard to the affixing of the
Seak of the Company to deeds, bonds and other contracts under seal
memmeM&m&mmhmmmnmmsmMJtmtmmnmmlh:gumim;mmmu
ol the Company, cheques, bills, notes, accephances  and
endorsements, and for what purposes and in what cases, and in like
manner to wvary and annul eny such regulations.

{2) Any helder authorised under this Article to give or join in giving

a notiee to the Company may sign such notice either persenally or by

attorney or ather agent duly suthorised in writing in tha% bebalf or being a
company holder or holders under the hand of scme person duly autherised lay
the Board af Directors of such company or companies.

{3) The birectors shall cause Minutes Lo be made in beoks provided for
the purpose of all appointments, removales and regulations made under the
provigsions of this Article.

13, any Director who serves on any commititee or who devotes special
attention to the business of the Company, or who otherwise performs services
which, in f#he opinion of the Mrectors, are outside the scope of the
prdinary dulies of a Directar, may be pald such extra remunaration by way of
salary, percentage of profits or otherwise as the Directers mey determine.

14, Any Directeor may with the consent in writing of the holders for
the time being of the majority of the issued shares of the Company at any }
time and from time fo time appoint any other pirector or appoint any other

pmﬂm\ummwmdbyasmmmmw'nftMawmarDMmmmmsﬁm‘ﬂm time being to
be his alternate, and may ot any time remove any slternabte Director
ammhﬂmihghMuwM(ﬁmmmﬂWMMWMQﬂmwmmlasaﬂwmmmm:mmMnﬁamﬂmw
in his place. An alternate Director shall not be entitled to receive any
pemuneration from the Cempany, but he ghall in the absence of the Director
appointing him be entitled to attend and vobe at Meetings of the Directors
andl shall have all the powors, rights, duties and authorities of the
pirector appointing him, A Director who is also an alternate Director shall
be entitled, in addition to his vote, to a separate vote on behalf of the
Director he i3 representing. An alternate Director may bhe removed Leom
effice by a reselution of the Directors, and shall, ipso facto, cease o be
arn elternate Director 1f his appointor ceases for any reason to ke a
Piroctor. Every porson actlng as an alternate Director shall bhe an officoer
of the Company and shall alone be responsible to the Company Lox his own
acts and defaults, and he shall not be deemed to be the agent of ar for the !
pirector appolnting him, AlL appointments and removals of alternote

Directors mode by any Director in pursuance of this Article shall bhe in
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writing under the hand of the Director making the same and shall be sent to
or left at the Registered Office of the Company. The powers of an alternate
Director shall avtomatically be suspended during such time as the Director

o

appointing him is himsell present in person at a meeting of the Directors,

15, The Directers may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
caplital, or any part thereof, and to 1lssue debentures, debenture stock and
other gecurities, whether outright or as securlty for any debt, liability or
abligation of the Company cr of any Lthird party.

16.{1) A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Compeny shall declare
the nature of his interest at a Meeting of the Directors in accordance whth
Section 317 of the Act.

(2) A& Director may held any other office or place of profit under the
Jompany, other than the office of Auditor, in cenjunctlon with his office of
Director for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine, and no Director or intending
Birector shall be disquolified by his office from contracting with the
sempany either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser, or otherwise, nor shall any such
contract, or any contract or arcangement entered inte by or on behall of the
Jompany in which any Director is in any way interested, he liable to bhe
avoided, nor shall any Director so contracting or being so interested be
liable +o account to the Company for any profit realised by any such
contract or arrangement by reason of such Directer helding that office or of
the fiduciery relationship thereby established.

(a) Any Director may himself or by his firm act in a professional
capacity for +he Company and he or his fiem shall be entitled to
remuneration for prefessional services as 1f he were not a Director,
provided that nothing herein contalned shall authorise a Director or his
firm te asct ag Audifor to the Comprny.

(4) A Director, notwithstanding his interest, may vote in respect of
any contract or arrangement in which he is intereated and may be counted in
the quorum present at ony Meebing.

17. The Directors on behalf of the Company may pay a gratuity or
pension or allowsncee on retirement to any Director who has held any other
salaried office or place of profit with the Company or to his widow or

dependants and may make contributiens o any fund and pay premiums for thae
pmmmmwwwwmﬁﬂhm<ﬁamyﬁmmuwﬁmumH;mmﬂmmmrauﬁmmMEMMrmyWMW
payments {or or towards the insurance of any such Director.

18. The Directors may appoint any person to be a Director either to
£411 a casual vacancy or as an additional Director.

19. A resolutien in writing, s=igned or approved by letter, telefax,
telegram, cablegran or telex (or by any other elactronic means now known or
hereinalfter devised) by all the Directors or their alternates, for the time
being entitled to reeeive notice of & meeting of Directors, shall be as
valid ond effectual. as a resolution passed ot o meeting of the Dircctors
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duly eonvened and held, and may consist of several dgourents in the like
e

form ench signed by one or more of the Directors.

i ALl premiums vrecelved on the issue of Shares and all moneys
W%Mimmlonimezmﬂ@<ﬁ‘mm’pmmﬂww'nrtmhmrﬁmvmwmmﬂScm~asmﬂﬁ of the
Company in excess of the book price thereof and all cother moneys in the
nature of accretions of capital, whether on sale of property or other
eapital investments or assets or otherwise, ghall be capital moneys and
zMMltm1wmmmiﬁmwm4;mmmmmzmammhawﬂrmtﬁﬁpmmﬂm;mmﬂﬂmm‘Rw
dividend. The Directors may estabiish a Capital Reserve Fund and shall
@Mhm'ﬂwmtﬁmﬂmrMmecmmy1m'MMcmmmth£mdlWMmlemmiuM;wmm
premiume and capital moneya or apply the same in providing for depreciation
and contingencies. Any losses realised on the sale of properties or other
capital investments or assets of the Company shall bhe carpied to the debit
of the Capital Reserve Fund unless the Directors shall determine to moke
good guch losse: out of other funds of the Company. The Capital Resoprve
Fund moy be applied by the Directors in the return of rapital to  the
shareholders or in any nature autherised by Article 22 hereof.

21 All sums carried and standing te any revenue or general reserve or
the Capital Reserve Fund may, pending any other application thereof
authorised by the preceding Article, at the discretion of the Directors,
#ither be employed in the business of the Company, or invested together with
any other moneys of the Company in The ordinary course off the Company's
buginess (other than shares of the Company or of its holding company, ir
any) and without it being necessary to distinguish between the investments
of the regerves and investments of the other moneys of the Company or
wetween itnvestments of the ravenus or general reserves and investments of
the Capital Reaserwve Fund.

2. The Company may by Ordinary Resolution, upon the reconmendation of
the Directors, resoilve that it is desirable fo capitelise any undivided
profits of the Company (including profits carried and standing to any
reserve or reserves and including the Capital Reserve Fund, and any
acceretions in value of capital assets) not required for paying the fixved
dividends on any shares entitled to fixed preferential dividends with or
without further participation 4in profits, or, subject as hereinafter
provided, any sum standing to the credit of the Company's share premium
account, or capital redemption reserve fund and accordingly that the
pirectors be outhorised and directed to appropriate the profits or sum
resolved te be capitalised to the Members in the proportion in which such
profits or sum would have been divisible amongst them had the same been
applied, or been applicable, in paying dlvidends on the shares held by them
s steh date as shall be fixed by or in accordance with such resolution, and
ﬂmmm&ysmﬂ;wmﬁhamram:mlMmhwmmmuyEdmmrincrtmmNM|wwlem
the amounts, if any, for the time belng unpald on any shares held oy s=uch
Members, respectively, or in paying up in full unissued shares or debentures
af the Company of o nomingd amount equal to such profits or sum, such sghares
or debentures to be allotted and distributed, credited as fully paid up, to
and amongst such Members in the properticns aforesaid, or partly in one way
and partly in the other; Provided that the share premium sccount and the
capital redemption reserve fund may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be issued 4o Members as
fully padd.
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23, : Whenever such a resolution as aforesaid shall have been passed,
the Directors shall make all apprepriations and opplications of the profits
or sum pesolved to be capitalised thereby, and 211l alletments and issues of
fully paid chares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to
make guch provision by the issue of fracticnal certilicates or Ly payment in
sach or otherwice as they think £i% for the case of shares or debentures
beconing distributable in fractions, and also to authorise any person, on
behall of all the Members entitled to the benefit of such sppropriations and
applications, to enter into ean agreement with the Company providing for the
allotmant to them respectively, craedited as Iuﬂly'[urhi up, of any further
shares to which they may be entitled upon such capitalisation, and any
agreement made under such authority shall be effective and binding on all
such Members,

24, Bvery Director or other officer of the Company shall DLe entilled
o be indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of the

duties of his office or otherwise in relation thereto including any

Lot

h

|

i.

|

liahility incurred by him in defending any proceedings, whether civil or I
eriminal, in which judgment is given in his favour or in which he is i
acquitted or in connestion with any application under Section 727 of the Act ‘i
in which relief is granted to him by the Court, and no Director or other w?
officer shall be liable for any loss, damage, or misfortune which may happen :
to or be incurred by the Company in the execution of the duties of his |
office or Iin relation thereto. But this Article shall only have effect .
inscfar as its provisions are not avoided by Section 310 of the Act. i
|
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HWAMES ARD ADDRESSES OF SUBSCRIDERS

For and on behall of
MG MOMINEES LIMITED
Clasgic Housa
174380 0Old Street
London BECLY 9BP

Feor and on behalf of
MBC SECRETARIES LIMITE®D
Clagsic House

174=-180 0ld Street
London ECLV 9BP

Dated the 14th day of Japuary L9891

Witness Lo the above Signatures:-

LYWW HUGHES
Clasaic House
174180 Old Street
London ECLY QDP
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a D COMPANIES FORM Mo. 224

pransy . _ IIIIiEIIIH Gy
[ v Notice of accounting reference date ‘ il “ i!
mm - !llli!lllJ mmn IRNIEAT
(to be delivered within 9 months of I I
ANNRNNGGE| ] TER T T :||
incorporation)
Please do not I!'utj:mmrt to section 224 of the Compaoies Act 1985
' ondbe in as lnserted by section 3 of the Comprules Act 1989
‘This eoargin
. To the Registrar of Corpanies Corapany Number
Please commplete
o N
legibly, preferably 24578901
In bluck type, or Name of company
beld bleck lettering , —
* LTA GROUND LIMITED
* lnsers Hull oaroe
ef cornpany
gives wotice that the date on which the company's accounting reference period is 1o be
treated as coming to an end in each suceessive yvear is as shown below:
Impartant Day  Month
Thu “ecounting
reference dute to HOlor e

e entered along-
side should be
eompleded ny im the
{ollowing exarmples;

13 ﬁk,pll'i t
Day Month

[o s To 4]
30 June

Day _ Month
[TeTols]
31 Decernber

Doy “Nlenth

..................

EAFNENEN

#loert

Drirector,

Secretury, h1’: o O

Adreinistrutor, Signed E %H-UE;\,'U\;"\ Designation§  secretary Date 24 April loe:1
Administrative |

Receiver or

Receiver Presentor’s name address and For official Lse

{Scotland) as reference (il any): D.E.B ’ Post rosm

appropriate WARREN MURTON

19 HARLEY BTREET
LONDON WILN 2DT

REF: RB/PP
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