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CUMPFANIES FORM NO., 12

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

Pursuant to section 12(3} of the Companies Act 1985

For official use For official use

— =y ——

To the Registrar of Companies

R e e o rhe e

Name of Company

24q 6y
/ /

=

#* /
HAREWIAOY [N TEPNATICNAL | 1r7) 7
I, Malcolm Roy bhettleburgh /
of ___Temple House, 20, Holywelt Row, ’Londont EC2A 4B

do solemnly and sincerely declare that [ am o [Sefehior-engags ¥ rRSHeR-6Ethe-g >
{person named as dirsctomar secretary of the compaany indhb stntement delivered to the registrar
under secsion 10{2)}* ond 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 compiied vith,

And [ make this solemn decloration conscientiously believing the same to be wue snd by virtue of the
provisions of the Statutory Dactarations Act 1335

Declared at ____130 High Streat, 7 Declarant to sign below
Hornchurch, Y
Essex RIVi12 4UH / S
N f‘ 4
the P20t 70; Awwirw
. One thausand nine hun /m}z& “‘9'3‘7’“1“’ £
before me %AW - f’/j
A Commissioner for Oalhs-éf&o%ﬂub&‘m”aﬂm-
the-Pages-er-Soaliciior-bavirg-the-powds-coriered-on-g—
& o for-Oatha.
Presentor’s name address and For Official use
reference (if any): 6 .
eneral Scction Post room

CHETTLEBURGH'S LIMITED
Temple House,

20, Holywell Row,

London EC2A 448

Tel: (01) 377-0381 A
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' COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
si@uation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

o

Name of company /

For Official use

* U AL suro ol (MTGQN{\"{'I@MAJ LtmMITTES

»

The intended situation of the registered office ¢f the company. cn'i"ncorporation is 35 stated below

e
5

CLO  NORTH LANIE HOUSES

QR NOwTI LerE 7

HEALINELES 7~

Lezes

Peswcode! £88 TiH ¢

if the memorandum is delivered by an agent for the subscribars of the
memaranduin please mark ‘X'in the hox epposite and insert
the agent’s name and address below

CHETTLEBURGH'S LIMITED

Temple House,

20, Holywell Row,

London

Pastcode |

EC2A 4JB

Number of continuation sheets attached (see note 1} / )

Presentar's name address and

R For official use
reference {if any): b

Gaeneral Section

CHETTLEBURGRH'S LIMITED
Temple House,

20 Holywell Row,

London EC2A 4JB

Tel: (01) 377-0381 -

Post room
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Tpe name(s) and particulars of the person who is, or the persons who are, to be the first director or "¢ Please g not
directors of the company (note 2) are as follows: :;ff“ﬂ in" ,
\is margin

f Name (note 3) Lo A\Hip- Business occupation | ?
SHLEL MAeARGEn
Previous name(s) (note 3} ) Mationality
Address (note 4) gyenu 6 WouvsC € AUnigK
HiCE oo d Loss AT KEiuirck. Date of birth (where appticabie)
{ FEHS Postcede LSy oML {noie &) g
Other directorships T f T enter particulars
of other
/ directorships
held or previously
NOA & / held (see note 5)

if this space is
I insufficient use a
continuation sheet

I consent to act as director of the company named on page 1

Signature f 7. Date 22~ %~ BT
Name (note 3)  ¢umirq M2 Business occupation
$ecenanpry |
Previous name(s) {note 3) Nationality
Address (nate d) g s, = W ousE Boirrsi i/
WiREwess Lony  EALT KSfwick. Date of birth {where/ applicable)
Lee)s Postcede| LSy QWL {note &) f

Other directorships T

MOnF &

\
| consent to act as director of the company named an page 1 \
Signature g—\n;{,,&g Nhaa Date 22—% 59
Name (note 3) Business accupation
Previous name(s} (note 3} Nationality
Address (note §)

Date of birth {where applicable)
Postcade {note 6) o

Cther directorships t

{ consent ta act as director of the company named on page 1

Signature Date

- Page 2
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Paae 3

.o Th2 name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or
seuiretaries, of the company are as follows:

joint

Name (notes 3 & 7) Malcolm Roy Chettleburgh

Previous name(s) (note 3) N/A

Address (notes 4 & 7) Temple House

-

20 Holywell Row

. London o AYosteode| pooa 4
| consent to act as secretary of the company named oh pagé 1
Signature Date Z)—-8—&?
Name {notes 3 & 7}
Previous name(s) {note 3)
Address {notes 4 & 7)
Paostcode
1 consent to act as secretary of the company named on page 1
Signature A Date
Signature of agent on behatf of subscribers Date 2}-8-8Y

Signed Date
Signed Date
Signad Date
Signed Date
Signed Date
Signed Date
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A PRIVATE COMPANY LIMITED BY SHARES. b l '
LY el

MEMORANDUN OF ASSOCIATION of // /
HAREWOOD INTERNATIONAL LIMITED

The name of the Company is:- HAREWOOD INTE ATIONAL
LIMITED

The Registered Office of the Company will be situated in England
and Wales.

The objects for which the Company is established are :-

(a) To carry on business as designers, manufacturers,
wholesalers, retailers, mail order and general deglers in,
exporters, importers, repairers, renovators and rebuilders of all
new and antique jewellery including all types of rings,
bracelets, necklaces, pins, brocches, clips, clasps, clocks,
watches, gold and silver plate, badges, medals, coins, cups,
trophies, telephones, binoculars, telescopes, cameras, lenses,
barometers, thermometers, glasses, cutlery, nandbags and
leather goads of all kinds, mens and womens fashion wear and
accessories, toilet sets, fancy goods, gifts, souvenirs and
novelties of all kinds; to act as diamond and precious stone
setters, gold and silversmiths and to undertake all cleaning,
polishing and refurbishment work for all go!d, sitver, platinum,
pewter, branze, brass and other products.

(b) To carry on business as buyers, sellers, wholesalers and
retailers, importers and exporters of, auctioneers and advisors
and consultants on all types of arabic, eastern and oriental
carpets, rugs, wall coverings, sntiquities, antiques and objet
d’art including all paintings, prints, glass and china work, all
types of furniture and articles made of metals, either precious
or semi-precious; ali cut and uncut stones and to operate shops
for the sale and purchase thereof and to arganise and arrange
exhibitions and displays of antiques and objet d’art.

{c) Tocarry onbusiness as financiers, hire purchase and credit sale
agents, importers and exporters of all types of antiques and
objet d'art and all articles dealt in by jewellers, dealers in
diamonds and precious stones and metals and to act as
consultants in this field; to act as auctioneers and restorers,
valuers and storers of same a1d all other types of valuables.

CHETTLEBURGH'S LIMITED
TEMPLE HOUSE
20 HOLYWELL ROW,
waez LONDON EC2A 4B
TEL. 01-377 0384



(ch)

(e)

(f)

{9)

(h)

i

)

(k)

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary to the objects of the Cempany or any of them
and calculated directly or indirectly to render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, leasehold or other property
wheresoever situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business or any of them.

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capabte of being conveniently made, used or sold in ary of the
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
uridertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formead to
carry on any business far which this Compeany is authorised to
carry on or possessed of property suitable to the purposes of
this Comgany and which is calculated to advence the interests
of this Company and make more profiteble the Cormpany’s
business and to pay cash or to issue shares, stock, debentures
or debenture stack of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership ar any arrangement of any kind with
any person, persons, firm or company having for its objects
similar abjects 10 those of this Company or ary of them with a
view to increasing the business of the Coempany.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation,

To act as agents or braokers far any person, firm or company
and to undertake and perform sub contracts for any person,

F2INAAT
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{m)

(n)

()

()

(a)

(r}

Y
persons, firms or companies and also to appoint such agents,
sub-contractors and brokers and to act in any of the businesses
of the Company through them.

- To apply for, register, purchase or by any other means acquire

and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power to accept shares, debentures or securities of or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
moaortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kinds whenever considered
dasirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present end future and uncsiled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatscever.

To invest end dee! with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise maoney upon such terms and on such
security as may be cansidered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing
by mortgage charge cr lien upon the whale or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital.

To draw, make, accept, endarse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

To lend and advance money and give credit to any persons,
firms or companies on such terms and conditions as the
Company may decide.
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(s) To make advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Coempany’s business.

T () To promote the Com

pany’s interests by advertising its products,

works or services in any manner and to take part in competitions,

displays and exhibitions and offer

customers or prospe

ctive customers as might seem desirable.

-

{u} Toremunerate any person, firm or company rendering services to

this Cempany in any

manner whatsoever.

(v) Togrant pensions, allowances, gratuities and bonuses 1o existing
or former employees and officers {including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or concur in raintaining trusts,
funds or schemes, {whether contributory or non-contribuiory)
with a view to providing pensions or other funds for any such

parson as aforesaid

or their dependants and to establish and

Support or to aid in the establishment 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 not, and to institute and maintain any ciub or ovher
establishment or profit sharing scheme calculated to edvance the
interests of the Company or of the persons employed by the

Company.

{w) To pay all and any expenses incurred in connection with the
promotion, formaticn and incorporation of this Company and to
promate or aid in the promotion of any other companies.

(x) To distribute any property in specie ameong the members of the

Company.

{y} To do all such other things as are incidentat or conducive to the
attainment of the above cbjects or any of them.

itis declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be merely
subsidiary to the abjects contained in any other sub-clauses.

The liability of the membe

The share capital of the Co
shares of £ 1 each with po

rs is limited.

mpany is £100,000 divided into 1 00,000
wer to increase or to divide the shares in'the

capital of the Company for the time being into different classes h ving

such rights, privileges and

advantages as to voting or otherwise Asthe

Articles of Assaciation may from time to time prescribe,

prizes, gifts and concessions to

,p”

/



We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to take
the number of shares in the capital of the Company set opposite
our respective names.

Names, Addresses and Dés
of the Subscribers,

Number of Shares taken
by each Subscriber

One

a duly authorised Officer,
Temple House,

20, Holywell Row,
London, EC2A 4JB

Company Registration Agents,

Chettleburgh Internatio,
by Malcolm Roy Chettlebyr
a duly authorised Officer,
Temple House,

20, Holywell Row,
London, EC2A 4.8

One

oy

Company Registration Agents.

Dated this Ist day of August, 1989

V\M\ZS tq the jgnatures:-
<
77 -

—

lan Michael C ins,
Temple Housé;

20, Holywell Row,
London, EC2A 4JB

Company Registration Agent



THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION of
HAREWOOD INTERNATIONAL LIMITED

PRELIMINARY.

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1985. Accordingly the
Company shall not offer 1o the public (whether for cash or
otherwise) any shares in or debentures of the Company or allot
or agree to allot {whether for cash or otherwise) any shares in
or debentures of the Company with a view tc all or any of the
shares or debentures being offered for sale to the public.

Subject as hereinafter provided the Regulations set cut in Table
A of the Schedule to the Companies (Tables Ato £) Regulations
I985 as amended by the Companies (Tables A 1o F)
(Amendment) Regulations IS85 shall apply to this Company.

The following Regulations of the said Table ‘A’ shail not apply
1o this Company videlicet: - 24, 46, 47, 50, 6410 69, 73, 74,
75,786, 77, 78, the second and third sentences of Regulation
79 and Regulations 81, 94 and 95.

CAPITAL.

The Directors of the Company shall within & period of five years
from the date of incarparation of the Company be entitled to
exercise the Company's power to allot, grant options over or
otherwise dispose of the shares which are comprised in the
authorised share capita! with which the company is
incorporated and no other authority for the Directors to allot,
grant options over or otherwise dispose of any shares shall be
valid for mare than five years from the date of passing the
members resolution to which it relates.

(a). Sections 89(1), section 80(1) to (5) and Section 90(86)
of the Act shall not apply in relation to the issue of any equity
securities by the Company but in substitution therefor the
provisions of sub-paragraph (b) of this Article shall apply.

(b). Save as otherwise directed by the Company in General®
Meeting any shares which are not comprised in the authorised

FOMGASS



share capital with which the Company is incorporated from
time to time to be created shall before they are issued be
offered to the members in proportion as nearly as possible to
the number of shares held by them.Any such offer shall be
made by notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will be
deemed to be declined and after the expiration of such time
any shares not accepted and any shares which, by reason of
the ratio which the shares to be issued bear to the shares held
by persons entitled to an offer thereof, cannot, in the opinion
of the Directors, conveniently be offered under this Article,
shall be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of the same to such
persons at such times and on such terrns as they think
proper.

Subject to the provisions of the Act including Sections 1S9
and 171 thereof the Company shall have power to issue shares
which are to be redeemed or are liable 1o be redeemed at the
option of the Company or the shareholder on such terms as
may be provided by the resolution of the Company creating
such redeemable shares.

Subject to the provisions of the Act including Sections 171 to
75 thereof the Company may purchase its own shares
including any redeemable shares.

LIEN.

The lien conferred by Regulation 8 of Table *A’ on shares and
dividends shall also attach to fully peaid up sheres and
dividends thereon registered in the name of any person in
respect of el monies owing by such person to the Company
on any account whatsoever, whether he shall be the scie
registered hoider of the relevant shares or one of two or more
joint holders thereof.

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed persanally or sent by registered or recorded
delivery post to their correct and iast known address of such
intention to the Company, the Directors and ali the
shareholders of the Company giving particulars of the shares
in question. The Directors as agent for the member giving
such notice may dispose of such shares or any of them to
members of the Company in a direct and pro rata proportion
to their existing holdings at a price to be agreed between the
transferor and the Directors or failing agreement at a price

24




10.

11.

12,

13.

fixed by the Auditors of the Company as a fair value thereof.
If within 28 days of the date of the said notice the Directors
are unable to find a member or members willing to purchase
all such shares on such conditions then but not before then
the transferor may dispose of so many of such shares as shall
remain undisposed of in any manner he may think fit within
three months from the date of the said notice but the Directors
may in their absolute discretion and without assigning any
reason therefore decline to register any such transfer whether
or not it is in respect of a fully paid up share or shares.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless 2 poll is
(before or on the dectaration of the result of the show of
hands) demanded by the Chairman or any member in person
or by proxy. Unless a poll is so demanded a declaration by
the Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
Resolution. The demand fora poll may be withdrawn. Inthe
event of an equality of votes the Chairman shall not have a
second or casting vote.

DIRECTORS.

The Directors of the Company shsll not be more than seven
but if and so long as there is a sole Director such Director may
act alone in exercising all the powers and authorities by Table
A or these Articles vested in the Directors generaily and
Regulations 89 and S0 shall be modiiied accordingly. The
first Directors of the Company shall be the person or persons
named in the Staterment delivered to the Registrar of
Companies prior to the formation of the Company and
deemed to be appointed Direstors accordingly. A Director
need not hold shares in the Company and no Director shall be
subject to retirement by by rotation.

The Company shail not be subject to section 293 of the Act
and accordingly any person may be appointed or elected as a
Director whatever his age and no Director shall be required to
vacate his office of Director by reason of his attaining or

having attained the age of seventy years or any other age.

In the case of an equality of votes at any Directors Meeting the
Chairman of the Company shali not have a second or casting



14.

18,

16.

17.

PIINMAZ

vote and Article 88 of Table ‘A’ shali be modified
accordingly.

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any
contracts or arrangements as if he were not a Director. A
Director shall also be capable of voting in respect of such
contracis or arrangements, where he has previousiy discliosed
his interest to the Company, or in respect of his appointment
to any office or piace or profit under the Company, or in
respect of the terms thereof and may be counted in the
quorum at any Meeting at which any such matter is
considered.

SECRETARY,

The first Sacretary of the Company shali be the person or
persons named as Secretary in the Statement delivered to the
Registrar of Companies prior to the incorporation of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
naminal amount of the share capital of the Company for the
time being issued or not end to mortgage or charge its
undertaking property or uncalled capital, or eny part thereof,
and subject to section 80 of the Act 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.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shali
be entitled to notice of meetings of the Directors and to attend
and vote thereat as a Director when the person appointing him
is not personally present and where he is a Directar to have a
separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time in
writing revoke the appointment of an alternate appointed by
him.The remuneration of such an alternate shall be payable out
of the remuneration payable to the Director gppointing him
and the proportion thereof shall be agreed between them.
An alternate need not hold any share qualification.



18.

19. The office of a Director shall be vacated:-

PIOINMAT

INDEMINITY.

Subject to Section 310 of the Act and in addition to such
indemnity as is contained in Regulation 118 of Table ‘A’
every Director, Officer or Official of the Company shall be
indemnified out of the funds of the Cempany against all
costs, charges, losses and expenses and liabilities incurred
by him in the execution and discharge of his duties or in
relation thereto.

DISQUALIFICATION OF DIRECTORS

{ 1) If by notice in writing to the Company he resigns the
office of Director,

(2) If he ceases to be a Director by virmé of Section 291
of the Act,

{ 3) If he becomes bankrupt or inscivent or enters into any
arrangement with his creditors,

( 4) If he becomes of unsound mind,

(5) i he is prohibited from being a Director by any order
made under Section 295 to 300 of the Act,

{ &) if he is removed fraom office by a resolution duly passed
under Section 303 of the Act.



Names, Addresses and Descrigtons of the Subscribers.

Chettleburgh’s Limit
by Malcolm Roy Chettl rgh,
a duly authorised Officer,
Temple House,

20, Holywell Row

London, EC2A 48

Company Registration Agents.

Chettieburgh Internatiorfa! Lingita@d
by Malcolm Roy Chettlé

a duly authorised OfficalR; ki
Temple House, I
20, Holywell Row ¥

London,EC2A 4JB f

Company Registration Agents.

Dated this Ist day of August, IS8S

Witness to the above signgtuyes:

7.
lann Michae! Cheffins,
Temple House, !
20, Holywell Row, /
Landon, EC2A 4B

Caompany Registration Agent

s




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 24138561

| hereby certify that

HAREWOOD INTERNATIONAL 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 4 SEPTEMBER 1989

P. BEVAN

an authorised officer
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COMPANIES FORM No. 224

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

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

e =~ oy = o =

B e wde e e o

2 956/

Hilcwoen

INTCE arA Ty ot

LemeTED

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

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

Day Month

fol

Signed

? o+
I P
n [,’dé‘

Pasd

[Director;iSecretary}t Eate

Presentor's name address and
reference {if any):

For officiat Use
General Section

Postroom

COMPANIES HOUSE
27 APR1990
M 28

J




