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COMPANIES FORMNo.12

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

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

To the Registrar of Companies For official uze  For officlal use
{Address overleaf) | 1 ! 2 4 Y Qi é

Name of company

*

LFATE\ QLN ____LIMITED

|, MICHAEL NORMAN CLAFF
of 120 EAST ROAD, LONDON N1 _6AA

do solemnly and sincerely declare that| am an authorised signatory.of CR Secretaries
Limited named 28 . secretary of the company in the statement delivered to the registrar
under section 10(2))t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration consciantiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at.__27 ETCHINGHAM COURT, Declarant to sign below

LONDON N3

the &(CA— day of M(’\El}/\

" Ona thousand ninﬁu&ed and ninety
before me L W.K. PHILLIPS

FPNA . Solicitor
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner tor Oaths,

Pres.ntor's narie address and For official Use
reference (if any): New Companies Section Post room




= T coupAMESFORMNo. 10

Statement of first directors
: and secretary and intended
e situation of registered ofiize

Pioiwi fln not Pursuant Yo section 10 of the Cxmpanies Act 1985
wita In
thig marnin

To the Registrar of Companies
Plesse complota (Addrass overleaf - Note 8) For officlal use
laglbly, proferahly
In black type, or -I
bold block lattaring '

Name of company

* Ingart full naine * ﬁ
of company "\‘(‘7‘1’76 LC»—'-'*@ OIS~ LIMITED _ﬁ

The intended situation of the registered office of the company on incorporation is as stated below

120 EAST ROAD
LONDON, N1 BAA
| Postcode | ' y
If the memorandum is delivered by an agent for the subscribers of tie
memorandum please mark ‘X’in the box opposite and insert X
the agent's name and address below
i = et
' CAPITAL COMPANY SFRVICES LIMITED i
120 EAST ROAD, |
LONDON
| Postcode| N1 6AA |
Nurnber of continuation sheets attached (see note 1) ‘E
Presentor’s name addrass and For official Use
reference (if any): General Section Post room:

Page 1
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Tne name(s) end particu'ars of the person who s, or the persons who ara, to be the first director or

dizactors of the company {note 2) are as follows:

Pleasp danot
write in
thiz margin

Nama (note 3) Business occupation
~ MICHAEL NORMAN CLAFF DIRECTOR

Previous naree(s) (note 3) Nationality '

Address {nola4) 13 VIEW ROAD BRITISH

LONDON,

Pustcode

N6 4DJ

Date of birth (where applicable)
(note 6}

Other diractorships 1

CAPITAL COMPANY SERVICES LIMITED

PN

| congentto a t/as dirsctor o?‘)he compan\/ named on page 1
Signature /

pate ; 2 1 MAR 1930 |

The name(s) and particulars of the person wha is, or the
secretaries, of the company are as follows:

persons who are,to be the first secretary, or joint

T enter perticutars
of other
directorships
held or previously
held {see note §)
if this space is
insufficient use a
continuation sheet.

Name (notes 3 & 7)

CR SECRETARIES LIMITED
Previous nare(s} {note 3) .

Address (notas 4 & 7) 120 EAST ROAD,
. LONDON,
: Postcode N1 §AA
! | consent to act a8 ¢ seﬁretary of the company named on page 1
j For and on/behgif of CR SECRETARIES LIMITED
Signature T e Authorised SignatoryDate & I Mo Mi}@ f
o -
p.p. CAPITAL COMPANY SERVICES LIMLFED
_ o LAk e,
Signature of agent on behalf of subscribers o s Date
S o
=, ‘ Signed Daie
T
- Signed Date
}0“ Signed Date
o
Signod Date
R -
L Signed Date
A Signed Date
0 \1 rage 2
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The Companes Act 1985
. A Private Company Limited by Shares

MEMORANDUM
OF ASSCCIATION

OF

HAZECGRoye (W/WITED
1. The Company's name is 'H"Q?E:LMO\/G LIOAL (S
2, The Company's Registered Office is to be situated in England.

3. The Company’s objects are:~

A, To carry on business throughout the world as manufacturers,- -
wholesalers, agenis, factors, retailers, distributors, impoiters and
exporters of goods, raw materials, materials, consumables .and
finished products of any and every description, to carry on business
‘as advertising agents, air conditioning and ventilation engineers,
antique dealers, builders, builders merchants, butchers, caravan
dealers, car hire and taxi operators, carcenters and joiners,
caterers, restaurant proprietors, chemists, <’vil engineers, cleaning
gitractors, clothiers, . commodity dealers, computer oureau
onarators, conference organisers, design engineers, driving school”
cperators, dry cleaners, electricians, engineers, employment agency
proprielors and estate agents, to deal as aforesaid in carpets,
- ceramics, chemicals, clothing, confectionery, cosmetics, frozen foods,
fancy goods, handbags, metals and motor accessories, to carry on
business as farmers, film and television film makers, financial and
investment consultants, fishmongers, flooring contractors, florists,
furniture manufacturers, garage, proprietors, <c¢oach builders,
glaziers, grocers, greengrocers, hairdressers, haulage, freight andg.

. shipping contractors, insurance agents, interior designers,

' ironmongers, jewellers, kitchen planners, landscape gardeners,
launderette operators, mail order distribvtors, . managowent
consultants, metal piaters and polishers, motor, dealers, music
pubiishers, machinery’ and tool distributors, newsagents,
tobacconists, ncminees, trustees, nursing home, hotel and off licence
proprietors, upticians, photographers, plant hire contractors,
plumbers, precision engineers, printers, public relations consultants,
public house proprietors, publishers, record producers, recording
studio proprietors, roofing and scaffciding contractors, ship
charterers, stock and share dealers, theatiical agents, timber
merchants, . travel agents and turf accountants, to deal @s aforesaid
in office equipment, packaging proaucts, patenxs, plastic geods,
plastics, records, cassettes and video tapes, sectional buildings,
shoes, boots, sports equipment, sports clothing, swimming pools,
textiles, toys, wines, spirits and household goods, and to carry on
any other trade or business whatsoever which can be zdvantageously
carried on in connection with the aforesaid activities.

SPOOO

(&
N
e
. '
; 70
N I
ez oW
e b
o
E3P LA

s : T P A B T YT A
Tl 'Qﬂ Cp e o Com :.' wh o Lo g ‘ P i

T R RN ¢ T e A # T -
T L P U . BT D R T VR - A T
a R e VLR B u-'.-‘;‘rﬁ’.fﬁ?ﬁ&,d‘gn‘ R AU ERMR - -,




B, To carry on any other business which, in the opinion of the Cumpany,
may be capable of being conveniently or profitably carried on in
conjunction with or subsidiary to any other business of the Company
and is calculated to enhange the vaiue of the Company’s property. '

€. Ta guarantee or give security for the payment or performance of any
contracts, debts, or obligations of any person, company or firm, for
any purpese whatsoever, and to act as agents for the collection, receipt
or payment of money and generally to give any guarantee, security
or indemnity,

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

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

F. To erect, build, construct, or reconstruct, lay down, alter, enlarge
and maintain - ty factories, buildings, works, shops, stores, plant and
machinery nc.assary or convenient for the Company's business and to
contribute to or subsidise the construction, erection and niaintenance
of any of the aforesaid,

G. To subscribe for, take, purchase or otherwise acquire and hold, sell,
deal with or dispose of any share, stocks, debentures, debenture
stocks, bonds, obligations and securites, guaranteed by any Company
constituted or carrying on business in any part of the world and
debentures, debenture stocks, bonds, obligations and securities
guaranteed by any Government or Authority, Municipal, Parochial, Local
or otherwise, within and without the United Kingdom and to subscribe
for the same either conditionally or otherwise and to guarantee the
subscription thereof and to enforce and exercise all rights and powers
conferred by the ownership thereof,

H. To promote by way of advertising the products and services of the
Company in any manner and to reward customers or potential customers
and to promote and take part in any scheme likely to benefit the
Company.

f To borrow or raise money and secure or discharge any debt or
e obligation of or binding on the Company in such manner as may be

: 9'?». 0| thought fit and in particular by mortgages of or charges upon the
:\&J; undertaking and all or any of the real or heritable and personal or
Al '

moveable property (present or future) and the uncalled capital for the
time being of the Company or by the crcation and issue of debenture
stocks, debentures or other obligations or securities of any description.

J. To support, guarantee and/or secure either with or without
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consideration the payment of any debenture stock, debentures,
dividends, shares or mopeys or the performance of engagements or
contracts of any other Company or person and in particular (but without
prejudice to the generality of the foregoing) of any Company which is,
for the time being, the Company's holding company as defined by Section
736 of the Companies Act, i985% or another subsidiary, as defined by the
said section, of the Company's kolding company or otherwise associated
with the Company in business and to give indemnities and guarantees of
all kinds and by way of security as aforesaid either with or without
consideration to mortgage and charge the undertaking and ail or any of
the real and personal property and assets present or future, to issue
debentures an*l debenture stock and collaterally or further 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 make advannes to customers and others with c¢r withcut security, and
upon such terms as the Company may approve, and to guarantee the
dividends, interest and capital of the stocks, shares or securities of any
company of or in which the Company is a member or is otherwise
Interested.

To take part in the management, formation, control or supervision of the
business or operation of any company or undertaking and for that
purpose to appoint and remunerate any directors, experts ¢r agents.

To employ experts to examine and investigate into {inhe character,
prospects, value, condition and circumstances of any undertakings and
business concerns and generally of any property, assats or rights.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments; to
receive money on deposit or loan upon such terms as the Company may
approve, and generally to act as bankers for customers and others.

To promote or establish or concur in promoting or establishing any other
company whose objects shall include the taking over of or the acquisition
of all or any of the assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance direct!y or

* indirectly the objects or interests of this Company and te hold, acquire,

dispose of stocks, shares or securities issued by or any other
obligations of any such company.

To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company ir or upon
such investments and in such manner as the Company may apptove.

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




S R. To enter into any partnership or amalgamaie with or enter into any
e arrangement for sharing profits, interests, or ro-gperative or enter into
o co-operation with any company, person or firm carrying on or
! propesing to carry on any business within the objects of this Company
' or which is capable of being carried on so as to benefit this Company,
whether directly or indirectly and to acquire and hold, deal with, seil
or dispose of any stock, shares or securities of or other interests In
any such company, and to guarantee the contracts or liabilities of,
otherwise assist or subsidise, any such company,

To pay for any right or property acquired by the Company either in
cash or partly or fully paid-up shares with or without deferred or
preferrad or special rights or restrictions in respect of repayment of
capital, dividend, veting or otherwise, or by any securities which the
Company has power to issue, and generally on such terms and
conditions as the Company may determine.

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

Tg acquire, purchase, take oveir and undertake part or all of the
fauniness, property, assets, liabilities and engagements of any firm,
person or company carrying on any business the carrying on of which
is calculated to benefit this Company or to advance its interests
generally.

To aid in the support and establishment of any educational, scientific,
religious or charitable institutions or trade asscciations or societies,
whether such associations, societies or institutions be solely connected
with the business carried on by the Company or its predecessors in
business or not, and to maintain and institute any club, society or
other organisation.

To grant pensions, gratuities, allowances and bonuses to emplioyees or
ex-employees, officers or ex-officers of the Company or its
predecessors in business or the dependents of such persons and to
maintain and establish or concur in maintaining funds, trusts or
schemes, (whether contributory or non-contributory) with a view to
providing pensions or other funds for any such persons or their
dependents as aforesaid.

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

To do all or any of the above things in any part of the world, either
alone as principals, or as agents, trustees, sub-contractors or

otherwise.

To do all such other things as may be deemed incidental or conducive|
to the attainment of the above objects or any of them.
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o It is hereby declared that the objects of the Company as specified in
¢ each of the foregoing sub-clauses of this Clause shail be separate and

° distinct objects of the Company and shall not in any way be limited by
& ° reference to any other sub-clauses or the order in which the same

occur., The widest in{arpretation shall be given to the objects contained
in each sub-clause of this Clause and shall not save where the context
expressly so requires be in any way restricted or limited by inference
from or reference to any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause. None of such
sub-clause or the objects mentioned therein or the powers thereby
conferrad shall be deemed anciliary te or subsidiary to the powers or
objects specified in any other sub-clause.

4. The liabifity of the members is limited.

5. The share capita! of the Company is One Thousand Pounds divided into One
Thousand Shares of £1 each.
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WE, the several persons whose names, addresses and descriptions are
B subscribed are desirous of being formed into a Company in pursuance
R of this Memarandum of Association and we respectively agree to take
s the number of shares in the capital of the Company set opposite our
respective names.

o Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS t‘;’?‘eﬁr& eac?‘ureg

OF SUBSCRIBERS Subscriber

!

)
}

JOS !A THONY HAMMOND ONE
120 -Egst Road /

\§

CHARTERED SECRETARY

RAYMOND PAUL KALMAN \ . ONE
London, N1 6244

COMPANY SE7R: TARY

Dated this 2nd day of March 1990

WITNESS to the above sigpdtyres:-

MICHAEL NORMAN CLA
120 East Road
London, N1 6AA

CHARTERED ACCOUNTANT
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) The Companies Act 1985
. A Private Company Limited by Shares

ARTICLES OF
ASSOCIATION

OF

HAZELGEONE LA

PRELIMINARY

1. The Company shall be a private company within the meaning of the
Companies Act 1985 {hereinafter referred to as "the Act") and subject as
hereinafter provided the reguiations contained or incorporated in Table A
in the Companies (Tables A 1o F) Regulations 1985 (hereinafter referred
to as Table A), shall apply to the Company. Reference io uny provision
of the Act shall where the context so admits be construed as and include
a reference to such provision as modified by any statute for the time
being in force.

2. Regulations, 8, 23, 24, 61, 64, 73, 74, 75, 80, 81, 84, 89, 95, 97 and I8
of Table A shall not apply to the Company, but the Articles hereinafter
contained, together with. the remaining regulations of Table A, but
subject to the modifications hereinafter expressed, shall constitute the
regulations of the Company.

SHARES

3. Sections 89 to 94 inclusive of the Companies Act 1075 shall apply to the

Company in their entirety. Any Shares not accepted pursuant to the

procedure set out therein shall be under the control of the BDirectors 7

who may allot, grant options over or otherwise dispose of the same to b

suzh persons on such terms and in such manner as they think fit; .

provided that in the case of shares not accepted as aforesaid such ”

shares shall not be disposed of on terms which are more favourable to

the subscribers thereof thar the terms on which they were offered to 0.

the Members. o
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5'

7.

8.

Subject to Article 3 hereof, the Directors are unconditionally
authorised for the purposes of Section 80 of the Companies Act 985,
to allot shares up to tie amount of the share capital created on
incorporation of the Company at any time or times during the period of
five years from the date of incorporation.

LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all monies (whether presently
payable or not) payable at a fixed time or called in respect of that
shara. The Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this regulation. The
Company's lien on a share shall extend to any amount payable in
respect of it.

SHARE TRANSFERS

The Directors may in their absolute discretion, and without assigning

. any reason therefor, decline to register any transfer of any -share,

whettier or not it is a fully paid share.

The instrument of transfer of a fully paid share shall be signed by or
on behalf of the transferor and in the case of shares which are not
fully paid up, the instrument of transfer shall in addition be signed
by or on behalf of the transferee.

DIRECTORS

Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall not be iess than onc nor more
than five. If at any time and from time to time there shall be only one
Director of the Company, such Director may act alune in exercising all
the powets and authorities vested in the Directors. The first Director
or Directors of the Company shall be the person or persons named in
the statement delivered to the Registrar of Companies in accordance
witn the Act.




9‘

1Q.
a.
b.
c,

i)
ii)

d‘

Any Director may by notice in writing signed by him and deposited at
the registered office of the Company appoint an alternate Director to
act on his behalf. Such alternate Director must be either a Director of
the Company, or a person approved by resolution of all the Directors
for the time being of the Company. Every alternate Director shall
during the period of his appointment be entitied to notice of Meetings
of Directors and in the absence of the Director appointing him to
attend and vote thereat as a Director, but his appointment shall
immediately cease and determine if and when the Director appointing
him ceases to hold office as a Director. A Director who is also an
alternate Director shall be entitled, in addition to his own vote, to a
separate vote on behalf of the Director whom he is representing.

The office of a Director shall be vacated if:

by notice in writing delivered to the Company at its Registered Office,
or tendered at a meeting of the Directors, he resigns the office of
Director; or

he becomes bankrupt or makes any arrangement or compesition with his
creditors generally; or

he is, or may be, suffering from mental disorder and either

he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an

application for admission under the Mental Health (Scotland) Act 1960,
or

an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder
for his detention or for the appointment of a receiver, curator bonis
o1 other person to exercise powers with respect to his property or
affairs; or

he ceases to be a Director by virtue of any provision of the Act or he
becomes prohibited by law from being a Director.




11.

12,

13.

1“.

15.

MANAGING DIRECTORS AND MANAGERS

‘fhe Directors may from time to time appoint one or more of their bgdy
to the office of Managing Director or Manager for such period and on
such terms as they think fit and, subject to the terms of any
agreement entered into in any particuilar case, may revoke such
appointment. His appointment, subject to the payment to him of such
compensation or damages as may be payable to him by reasorn therecof,
shall be automatically terminated if he cease from any cause to be a
Director.

A Managing Director or Manager shall receive such remuneration
{whether by. way of salary, commission or participation in profits or
partly in one way and partly in another} as the Directors may
determine. )

PROCEID{I’GS OF DIRECTORS

The quorum necessary for the tranzaction of the business of the
Directors may be fixed by the Direcctors and unless so fixed shall,
when one Director only is in office, bz sne, and shall, when more than
one Birector is in office, be two.

SECRETARY

The first Secretary of the Company shall be the person named in the
statement delivered to the Registrar of Companies pursuant to the Act.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which a Director may otherwise be entitled, every
Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against anv liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
ogjuitted or in connection with any application in which relief is
granted to hkim by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the aftairs of the
Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

o o~ T T T T G
S

‘ g SEPH ANTHONY HAMMO

g 120 [East Road -
' L ?& n, N1 GAA =

CHARTERED SECRETARY

RAYMOND PAUL KALMAHN
12¢ East Road
: London, N1 6AA

COMPANY SECRETARY

Dated this @2nd day of "March 1990 -

WITNESS to the above si ures:-
MICHAEL NORMAN CLAFF

120 East Ruad

London, N1 6AA

CHARTERED ACCOUNTANT




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2487446

| hereby certify that

HAZELGROVE 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 30 MARCH 1990

Ve 8
MRS V ¢ i< 2RICK

an authorised officer

HC078
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. ; The Companies Act 1985

RO Company Limited by $hares

SPECIAL RESOLUTION

OF

HAZELGROVE LIMITED

At an Extraordinary General Meeting of the Company duly convened and held at

120 East Road, London, N1 6AA on 5th April 1990
the following Resolution was duly passed as a SPECIAL RESOLUTION of the Company,

viz:
RESOLUTION
THAT Clause 3A of the Memorandum of Association of
the Company be and i hereby duly deleted and the
Clause 3A as attached v .reto be substituted therefor.
CHAIRMAN
.--s-:‘,;‘“ ~
\1 COMPANIES HOUSE
e RECEIVED
{ LONDON CARDITF
24 .AP2 1990 2 5 APR 1990
-.'g: 'U\’:' :.Jw\l"h'i’z A :’fag ‘f‘ ‘:‘«’?%\“' ‘;E)ljl: '.’*
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Lo The Companies Act 1985
G A Private Company Limited by Shares

 MEMORANDUM
: OF ASSOCIATION

OF

HAZELGROVE LIMITED

1. The Company's name iS Hazelgrove Limited.

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

(

A) (1) To carry on the business of a hoiding and investment
company and to do all lawful acts and things whatever, that
are necessary or convenient in carrying on the business of a
holding company or the business of an investment company.

(ii) To carry on the business of a management and servicing
company and to act as managers or to direct the management of
other companies or of the business, property and estates of
corporations, private persons or companies to undertake and carry
out all such services in connection therewith as may be deemed
expedient and to exercise iLs powers as a controlling sharehoider
of other companies.

{(117) To acquire by purchase, lease, concession, grant,
1icence, or otherwise such lands, buildings, leases, underleases;
rights, privileges, stocks, shares and debentures in public or
private companies, corporate or unincorporate, policies of
insurance and other such property, real or personal and rights
and interest in property as the Company shall deemed fit.

" COMPANIES HOUSE
g RECEIVED

1 ONDON CARDIFE
2 4 APR 1990 2 5 APR 1950
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COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within @ months of

incorporation)
s 'Jf“r;)l':(»
oata do ROt Pursuant to section 224 of the Tompanies Act 1985
HiG en
L 441,113 1%)
To the Registrar of Companles For officiaf use  Company number
“leasa complate Address overlea rrTTT TN - :
sgibly, preferably ‘ leaf) { | | i J—Y—Qa‘ J 'r‘“t’(
n binck type, of [ S
sold bloek lsttering  Name of company
: l! M2 @ ESalal Lo g fﬂ)
msert full name
of company i

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

coming to an and &. eash successive year is as shown below:

nportant
rlle accougllng
alprance date o
~5 antered along- Day Month
do should bel N
ampleted b i the : 1 !
atlowing examples: il

April
oy Month

0:5:0:4]

i June
ay  Month

SR

' Dacember
4y  Month

3.1 I1-2|

insert
Ditector,
Secretary,

Administrator, //7 /
; . i AT ' o [ -
3“3‘:3";"3,““” Signed J}/@»ﬂ Designationd | B..... {-, pate '2..f Jens €559
cceive / i / !
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THE COMPANIES ACT 1985

Company Limited by Shares

SPECIAL RESOLUTION

of  HAZELGROVE LIMITED

passed the 4Ath day of May 1990

At an Extraoxdinary General Meeting of the abovenamed Company

duly convened and hald ai " Spe.tra House, Spring Villa Pork,
Spring Villa Read, Edpware, Middlesex HASB 7EB on 4th May 1890

the following xesolution was passed as & Special Resolution,

namely: -

wrhat the name of the Company be chanjed to

TRANSYLVARIA PETS LIMITED®
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CERTIFICATE OF INCORPORATIONM

ON CHANGE OF NAME

No. 2487446

| hereby certify that

HAZELGROVE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TRANSYLVANIA PETS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 JULY 1890
N P

M. ROSE

an authorised officer
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COMPANY HO,: 2487046

The Companies Act 1305
Company Limited by Shares

SPECIAL RESOLUTION

OF

HAZELGROVE LIMITED

At an Extraordinary General Meeting of the Company duly convenet

the Registered Office of the Campany
duly passed as a SPECIAL RESOLUTION

and held at

the following Resolution was

of the Company, viz:
RESOLUTION

5th day of April 19 90

Passed the

THAT the Articles of Association” of the Company
be and are hereby duly deleted and that the
Articles of Association as attached hereto be and
are hereby duly substituted therefor for the
exclusion of all previous.Articles of Association
of the Company. .~ -
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The Companics Act 1985
A Prvare Company Lamited by Shares

ARTICLES OF
ASSOCIATION

OF

TRANSYLVANIA PETS LIMITED

PRELIMINARY

The Company shall be a private company within the meaning of
the Companies Act 1985 (hereinafter referred to as
"the Act") and subject as hereinafter provided the
regulations contained or incorporated in Table A in the
Companies {Tables A to F) Regulations 1985 (hereinafter
referrved to as Table A ), -shall apply to the Company.
Reference to any provision of the Act shall where the
context so admits be construed as and include a reference to
such provision as modified by any statute for the time being
in force,

Regqulations 8, 23, 61, 64, 73, 74, 75, 80. 81, 84, 89, 85,
97, and 118 of Table A shall not apply to the Company. but
the Articles hereinafter contained, together with the
remaining regulations of Table A, but subject to the
modifications hereinafter expressed, shall constitute the
regquliations of the Company.

SHARES

Sections B89 to 94 inclusive of the Companies Act 1983 shal}
apply to the Company in their entirety. Any Shares not
accepted pursuant to the procedure set out therein shall be
under the control of the Directors who may allot, grant

options over or otherwise dispose ofy the ga_rsugﬁr}Ljd‘“
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10.

"

Subject to  Article 3 hereof, the Directors are
unconditionally authorised for the purposes of Section 80 of
the Companies Act 1985, to allot shares up to the amount of
the share capital created on incorpovation of the Company at
any time or times during the period of fivs years from the
date of incerporation,

Subject to Chapter V11 of Part Vv of the Act, and to Article
10, the Company may purchase 1its own shares (including
redeemable shares) whether out of distributable profits or
the proceecds of a fresh issue of shares or otherwise.

Subject to Chapter V11 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
cuch manner as the Company before the issue of the shares
may by Special Resolution determine, and whether our of
distributable profits or the proceeds of a fresh issue of
shares or otherwise,

Subject to Chapter V1 of Part V of the Act, the Company
may give financial assistance for the purpose of or 1in
connection with any acquistion of shares made or to be made
in the Company or its holding company;

LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount 1ien on every
share (not being a fully paid share) for all monies (whether
presently payable or not) payable at a fixed time or called
in respect of that share. The Directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this regulation. The Company's lien on a share
<shall extend to any amount payable in respect of 1it.

SHARE TRANSFERS

The Directors may in their absolute discretion, and without
assigning any reason therefore, decline to register any
transfer of any share, whether or not it 1is 2 fully paid
share.

(a) No share or beneficial ownership of a share shall
be transfaerred nor shall the Company purchase any of its own
shares pursuant to Article 5 unless and until the rights of
pre-—emption hereinafter conferred shall have been exhausted.

(b) Any wmember proposing ta transfer any share or
beneficial wownership of a share (haereinafter called “the
vendor") shall give notice in writing {hereinafter called
"the transfaer notice™) to the Company of such proposal. The
transfer notice <shall specify the sum which din the
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yvendor's opinion constitutes the fair price of each share
specified therein, and shall constitute the Company the
vendor's agent for the sale of such share or shares
(herefnafter called "“the said shares") in one or wmore lots
at the discretion of the Directors to the Members ([other
than the vendor), at that price save that if the Directors
do not accept that the sum specified by the vendor
constitutes the fair priee of the sajd sh.re they shall
fnstruct the Auditors of the Company (who shall act as
experts and not as arbitrators so that any provision of Jaw
or statue relating to arbitration shall not apply) to
certify by certificate in writing (hereinafter called "the
certificate of value®) the value in their opinion of the
sajd shares as between a willing seller and a willing buyer,
and in such a case the transfer notice shall nevertheless
constitute the Company the vendor's agent for the sale of
the said shares but at the price certified 1in the
certificate of value.

{¢) If the Auditors are instructed to certify the fair
valve as aforesaid the Company shall, as soon as it receives
the certificate of value, furnish a copy thereof to the
vendor. The cost of obtaining the certificate of value shall
be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by
reference to the vendor's opinion of the fair price or by
reference to the certificate of value) the Company shall
forthwith by notice 1in writing (hereinafter calied "the
offer notice") inform each Member (other than the vendor) of
tha number and price of the said shares and shall invite
aach such Member to apply in writing to the Company within
21 days of the date of despatch of the offer notice (which
date shall be specified therein) for such maximum number of
the said shares (being all or any thereof) as he shall
specify in such application.

{e) If such Members shall within the said period of 21 days
apply for all or (save as otherwise provided in the transfer
notice) any of the said shares, the Directors shall allocate
the said shares (or so many of them as shall be applied for)
to or amongst the applicant Members in propertion as nearly
as may be to the number of shares 1in the Company of which
they are registered or wunconditionally entitled to be
registered as holders provided that no applicant HMember
shall be obliged to take more than the maximum number of
shares specified by him as aforesaid. If any shares shall
not be capable without sub-division of being allocated to
the Members in proportion to their existing holdings, the
same shall be allocated to the applicant Members, or some of
them, 1in such proportions or in such manner as may be
determined by lots drawn in regared thereto and the lots
shall be drawn in such manner as the Directors think fit.
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13.

(f) The Company shall forthwith give notice of such
allocations (hereinafter called "the allecation notice") to
the vendor and to the Members to whom the said shares haye
been allocated and shall specify in the allocation notice
the place and time (being not earlier than 14 and nof later
than 28 days after the date of the despatch of the
allocation notice. which shall be specified therein) at
which the sale of the said shares so allocated shall be
completed.

(g) The vendor shall be bound (upon payment of the purchase
price due 1in respect thereof) to transfer the shares
comprised in the allocation notice to the purchasing Members
named therein at the place and time therein specified; and
if in any case the vendor after having become bound as
aforesaid makes default 1in transferring any shares the
Company may receive the purchase price onn his behalf, and
may authorise some person to execute a transfer of such
shares in favour of the purchasing Member. The receipt of
the Company for the purchase price shall be a good discharge
to the purchasing Member. The Company shall forthwith pay
the purchase price 1into a seperate bank account in the
Company's name and shall hold the pruchase price and any
interest earned thereon in trust for the vendor.

{h) Ouring the 6 months following tthe expiry of the period
of 21 days referred to in paragraph (e) of this Regulation
the vendor shall be at liberty subject nevertheless to the
provisions of paragraph (1) of this Article to transfer to
any person (including, but subject to Article 5, the
Company) and at any price (not being less than the price
fixed under paragraph (b) of this Article) any of the said
shares not allocated by the Directors as aforesaid;

The d{nstrument of transfer of a fully paid share shall be
signed by or on behalf of the <transferor and in the case of
shares which are not fully paid up, the instrument of
transfer shall in addition be signed by or on behalf of the
transferee.

DIRECTORS

Uniess and until otherwise determined by the Company in
General Meeting the number of Directors shall not be less
than one nor more than five, If at any time and from time to
time there shall be only one Director of the Company, such
Director may act alone in exercising all the powers and
authorities vested in the Oirectors. The first Director or
Directors c¢f the Company shall be the person or persons
named in the statement delivered to the Registrar of
Companies in accordance with the Act,

Any Director may by notice 1in writing signed by him and
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deposited at the registered office of the Company appoint an
alternate Director to act on his behalf. Such alternate
Ofrector must be efther a Director of the Company, or a
person approved by resolution of a1l the Directors feor the
time being of the Company., Every alternate Director shall
during the period of his appointment be entitled to notice
of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thercat as a Director, bhut
his appointment shall immediately cease and determine if and
when the Director appointing him ceases to hold office 2s a
Director. A Director who is also an alternate Director shall
be entitled, in addition to his own vote, to a separate vote
on behalf of the Director whom he is representing.

j4. The office of a Directar shall be vacated if:
a. by notice in writing delivered to the Compzny at its
Registered Office, or teandered at a meeting of the
Directors, he resigns the office of Directori or
b. he Dbecomes bankrupt or makes any arrangement or
composition with his creditors generally; or
C. he 1s, or may be, suffering from mental disorder and
either;
i) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Hental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960 or,
i1) an order s made by a Court having jurisdictieon
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs; or
d. he ceases to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from being a
Directar.
HANAGING DIRECTORS AND MANHAGERS
?: 15. The Directors may from time to time appoint one or more
R of their body to the offfice of Managing Director or Manager
" for such period and on such terms as they thiak fit and,
<" subject to the terms of any agreement entered into in any
s particular case, may revoke such appointment, His
. appointment, subject to the payment to him of such
T compensation or damages as may be payable to him by reason
f thereof, shall be automatically terminated if he cease from
A any cause to be a Director.
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17.

18.

19,

[ ]

A MWanaging Director or Manager shall recgefve such
remuneration (whether by way of salary, commission or
participation 1in profits or partly in one way and partly ip
another) as the Directors may determine.

PROCEEDIKGS OF DIRECTORS

The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so
fixed shall, when one Director only 4is 1in office, be one,
and shall, when more than one Director 1s in office, be two.

SECRETARY

The first Secretary of the Company shall be the person named
in the statement delivered to the Registrar of Companies
pursuant to the Act.

IRDEMNITY

Subject to the provisions of the Act, but without prejudice
to any indemnity to which a Director may otherwise be
entitled, every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the
Company against anmy liability dincurred by him in defending
any proceedings, whether civil or criminal, 1in which
judgement is given in his favour or in which he is acquitted
or in connection with any application in which relief 1is
granted to him by the court from 1iability for negligence,
default, breach of duty or breach of trust 1in relation to
the affairs of the Company,




COMPANIES FORM No, 225(1)

%N Nolice of new accounting reference
LS date given during the course of
o an accounting reference period

lanse (43 oY Purstant to section 225(1) of the Companies Act 1985
ﬁ';;‘;j:: 1 as neerted by section 3 of the Companies Act 1983
1. Te tha Registrar of Companies Company number
Plasse complat : .
Plagss complete, (Address averleaf - Noto 6) 2657446

In black typw, or
bold block lottering  Nams of company

TRANSYLVANIA PETS LIMITED

*msen full name * ——
of ecmpany
rL.:......":x [ IR R i 7 sk WS B Lt WO,
Noto 2. gives notice that the company’s new accounting referance
Dotads of day and  date o which the current accounting roference poriod Day Month
?Z?é:lglg;?h?d and each subsequent accounting reference pariod of puamatrryves e
ame the company Is to be treunted as coming, or as having 3011306
Fieane reod notes coma, to an end Is i " ;
1 to 5 overieol
bofore complating . ) Day tonth Year
thig foern, 3. The cutrent accounting reference period of tha company ; - . - . 7
is to be treated as {shortenedjiexendadit and {is 10 be 3 : 1 : 1 ' 0 19 "
treated as haying come to an endj{will-eomantewsendlt on ¢l 1 gy 1 9:9 10
t delote as
approptinte . \ . . .
4, if this notice states thet the current accounting reference perind of the company is 1o be extended, and
reliance is being placed on the exception in paragraph {a) in the second part of saction 225{4} of the
Companies Act 1985, the following statement should be completad:
The company is a {subsidiary){parent]t undertaking of
, company number
the accounting raferance date of which is
5, If this notice is being given by a company which is subject to on administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
axtended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be compteted:
*g“iggm An administration order was mada in relation 10 the company on
Secrotary, HE I
Resaar and it is still f%?f%c:a.
Administrator, : Ry o e i i
Administrative 6. Signed f""‘./ G Designationt  Daecror, Date a)islac
fatoiver of AR
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