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COMPANIES FORM No. 12

Statwmry Declaration of compliance
with requirements on application

for registration of a company

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

o the Registrar of Companies Foroificiuiuse  For official use

e I ]

I 2516939-

[T T PPN R |

I
Name of company

5

~

o~

KITSAVE LIMITED

T T T TR

DAVID STEWART HODGSON. signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Soficiterengagedintheformationotihe

~company] T [persen named as direcior or 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 abeve company and of matters precedent and incidental to it have been

complied with,

And I make this solemn declaration cunscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at _ 11, SHIP STREET

BRECON,

, POWYS
The 3rd day of Januar

belsTeTre— : /ﬂ

A Commissioner for Qaths or Notary Public or Justice of

Declarant to sign below

the Peace or Solicitor having the powers conferred on a /
Commissioner for Oaths. .
Presentor's name, address and For official use

reference (if any): New Companles Section Pastiroom

359468
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

KITSAVE LIMITED

L SR S A ST T M

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

2 BACHES STREET

LONDON

Posicode N186UB

MY ara A

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the ager;t’s name and address below -

e

JORDAN & SONS LIMITED

21 ST THOMAS STREET

. BRISTOL

T

{Postcode] BS16JS

TRy R

Number of continuation sheets attached (see note 1) i - |

B e
Presentor’s, name, address and For official use
referenice (if any): General Section Postroom
359468




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Piease do not
or directors of the 8Bmpany (note 2) are as follows: writoln gin

Name (nofe 3)  INSTANRGOMPANIES LIMITED ___ | Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE MNationality i
Address (note 4) 2 BACHES STREET _ UK REGISTERED
LONDON Date of birth (where applicable)
Postcodel N1 6UB (note 6)

Other directorshipst NONE t enter particulars
of ather
directorships
held or previously

H held {see note 5)
if this spaceis
. insufficientuse a
Z continuation sheet.

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

Signature (Authorised Signatory) Date 03.01.90 i
‘ e ——
SE@B E?Aﬁv Please do noty
The name(s) and particulars of the person who is, or the persons who are, to be the first mmrgm
secretary, or joint secretaries, of the company are as follows: :
| Name {notes387) ~ SWIFT INCORPORATIONS LIMITED 1

§ Previous name(s) (note 3} ~ NONE
J Address (notes 4 & 7) 2 BACHES STREET
! LONDON

Postcode N16UB

pany named on page 1

I consent to act as secrgiary of the ,

Signature -(Authorised Signatory) Date  03.01.90

Signature of agent on behalf of subscribers / \/ﬂ*’v"yv . Date 03.01.90




THE COMPANIES ACT 1985 2519932
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COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

KITSAVE LIMITED

2. The Company's registered office is to be situated in England & Wales.

L

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and advertising agents, morigage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retatiers, whaolesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consuitants, adverlising agents and contractors, general storekeepers, warghousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Coinpany's own account of
otherwise, printers and publishers; haulage and transpor contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
1o the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
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{t) Tao carry on any other trade or business
whatavar which can in the opinion of the Board f
Diractors be advantageously carried on in caonnection
with or ancillary to any of the businesses of the
Company.

(c) To purchase or by anvy other means
acquire and take options ovnr any property
whatevar, and any rights or priviteges of any kind
ovar ar in respect of any property,

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whather In the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licances,
secret processes, trade marks, designs, protactions
and concessions and tc disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privilegas in respect of the same,
and to expend money in experimenting upon, testing
and imp.oving any patents, inventions or tights
which the Company may acquire or propose to
acquire.

(e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, tirm, or cocmpany carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or
company, or 1o acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, tirm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or propeny acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mongage and deal with any shares,
debentures, debenture stock or securities so
received.

() To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispase nt, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{g) To invest and deal with the moneys of the
Company not immediately required In such manner as
mav from tine to time be determined and to hold or
otierwisa deal with any investments made,

{h} To lend and advance money or give credit
on any terms and with or without security to any
person, firm ar company ({including without prejudice
to the generality of the faregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated In any way with, the
Company), te enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan ugon any terms, and to
secure or guarantee In any manner and upon any
terms the paymen! of any sum of money or the
perfarmanco of any obligatian by any person, firm or
company (including without prejudice to the
generality of the faregoing any such holding
company, subsidiary, fellow subsidiary or assoglated
company as aforesaid),

() To borrow and ralse money in any mannar
and to secure the repayment of any monay borrowed,
ralsed or owing by mortgage, charge, standard
security, lien or other security upon the whola or
any part of the Company's propery or assets
(whether present or futura), including its uncalled
capital, and also by a similar mortgage, charge,
standard security, linn or security to secure and
guaranteg the performanre by the Company of any
obligation or llability it may undertake or which may
become binding on It,

(Il To draw, make, accepl, endorse, discount,
negotiate, execute and lIssue cheques, bills of

exchange, promissory notes, bills of {ading,
warrants, debentures, and other negotiable or
transferabie instrumants.

(k) To apply tor, promote, and obtain any Act
of Parllament, order, or licance of the Department of
Trade or other autharity for enabling the Company
to carry any of its ohjects Into etfect, or for
eftecting any modiication of the Company’s
constitution, or for any other purpose which may
soem calculated directly or indirectly to promote the
Company's interasts, and to oppose any proceadings
or apptications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(I) To enter into any arrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions,

{m) To subscribe for. 1ake, purchase, or
otherwise acquire, hold, se!!, deal with and dispose
of, place and underwnte shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issubed or guaranteed by any other
company constituted or carrying on business in any
part of the world, and dehentures, debenture
stocks, bonds, obiigations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

{(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
<company or companies and to make paymants by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(0) To promote any other company for the
purpose af acquiring the whole or any part of the
business or property or undentaking or any of the
liabilities of the Company, or of underiaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, ur otherwise acquire all
Or any pan of the shares or securitios of any such
company as aforesaid,

(P) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either togather ot in portions, for such
consideration as the Company may think tit, and In
paniicular for shares, dehentures, or securities of
any company purchasing the same.

(@) To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

fry To remunerate any person, firm or
company rendering services to the Company either
by cash payment or by the allotment to him or them
of shares or other securities of the Company
credited as paid up in full or in part or otharwise as
may be thought expedient,

{s) To pay all or any expensés Incurred in
connection with the promation, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others tor
undarwriting, placing, soiling, or guarantesing the
subscription of any shares or other securities of the
Company.




(c} The Directors shall not ba required to
retira by rotatlon and Clauses 73 to 80 (Inclusive) in
Table A shall not apply to the Company.,

(d) No person shall be appointed a Director at
any Genaral Meeting uniess either-

( ho Is recommended by the Directors;
or

{1 not less than fourteen nor more than
thirty-tive claar days before the date appointed for
the General Meeting, notice executed by a Member
quallfied to vote at the Generat Meeting has been
given to tha Company of the intention to propose
that person for appointment, together with notice
axecuted by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Rasolution in General
Meeting appoint any persan who is willing to act to
be a Director, either to fill a vacancy or as an
additionai Director.

(1) The Directors may appoint a person who is
willing to act to be a Director, either to till a
vacancy or as an additional Director, provided that
the aopointment does not cause the number of
Directors to exceed any number determined In
accordance with paragraph (b) above as the maximum
number of Directors and for the time belng in force,

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to BOorrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
sgeurity convertible into shares) to Section 80 of the
Act to grant any martgage, charge or standard
security over its undeitaking, propenty and uncalled
capital, or any part thereof, and to Issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
ttability or obligatian of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that ha may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appolntor as such appointor may by
notice in vrriting to the Company from time to time
direct, and the first sentence of Clause 66 in Tablg
A shall be meditied accordingly,

(b) A Director, or any such other person as is
mentioned In Clause 65 in Table A, may act as an
alternate Director 10 reprasent more than ong
Director, and an alternate Diractor shall he entitled
at any meeting of the Diractors or of any committee
ot the Directors to one vote {for every Director whom
ha represents in addition to his own vote (if any) as
a Director, hut he shall caunt as only ane for the
purpase of detarmining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10.  The ¢itice of a Director shall be vacated if he
becames incapable by reason of lliiness or injury of
managing and administering his property and atfairs,
and Clause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercisethe powers of
the Company conferred by Clausc 3(t) of the
Memorangum of Assoclation ¢f the Company and
shall be ontitled 10 retain any bonetits received by
them or any of thom by roasan of the exgrcise of
any such powers.

{b) Clause 87 in Table A shall not apply to the
Caompany.

PROCEEDINGS OF DIRECTORS

12, (a) AODirector may vote, at any meating of the
Directors or of any commitiee of the Directors, on
any resotution, notwithstanding that it In any way
concerns or refates to a matter In which he has,
directly or indirectly, any kind of Interest
whatsoever, and if he sholl vote on any such
resolutlon as aforesaid his vote shall be countad;
and in relation to any such resolution as aloresaid
he shall (whether or not he shall vata on the same)
be taken into account In calculating the quorum
prasent at the meeting.

{b) Clauses 94 to 97 (inciusive) in Table A
shall not apply 10 the Coampany.

INDEMNITY

13. {a) Every Director ur other officer of the
Company shall 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 ot
the duties of his office or otherwise in relation
thereto, including any liabllity incurred by him in
defanding any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the
Act in which reiief is granted to him by the Court,
and no Director or other officer shall be liable tor
any logs, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his oftfice or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act.

(b) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Diractors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it is a fully paid share, and the first sentence of
Clause 24 in Tahle A shall not apply to the
Company.

Names and Addresses of Subscribers

Far and on behalf o3

1. Instant Companies Limited
2 Bachas Streat
London N1 6UB

Far and on behalf ot

2. Swift Incorporations Limited st
2 Baches Street
London N1 GUB
. ; o

4
Dated  03.01.90 /
Witnass to the above signatures, Terry Jayne

2 Baches Stroot
London N1 §&UB

Ll



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2512932

" I hereby certify that

KITSAVE LIMITED

iz 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,

Aa g
FA JOSFpY '
an authorised officer

Cardiff the 18 JUNE 1990




