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Statutory Declaration of compliamas i I l!il

with reguirements on application I |I|
ll! 105

for registration of a company

Fursuant o section 12(3) of the Companias Act 1985

To the Registrar of Cormpanies Faor official use  For official use
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Mame of cormpany

KEVLEY MARKETING LIMITED

[, MICHAEL JOHN HOPE, signing on behaif of London Law Secratarial Limited

of 84 Temple Chambers,
Tearnple Avenue,
Londoy EC4Y OHP

do solemnly and sincerely declare tnat | am a person named as secrelary of the company in the staterment

dalivered to the registrar under section 10(2) and that all the requirements of the above Acl in respect of

tre regisiration of the above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by vilue of the

provisions of the Statulory Declarations At 1835

Declared at Temple Chambers, Declarant to sign below
Temple Avenue, ¥ YT Feo

G

in the City of London.

the.....t21 th dayof . August
Cne thousand nine hundred and ninety ¢hree
ili‘l'-'---. ﬂ/’"" ) L.
i"'--l‘ i e . w w o’ .'::::.'
before me ,.,,_-_-!.'f't"::::if' A "'ﬁ\ ( o
i._--_---‘__- .-ll'"----.---."----'.-----"

A Commissioner for Qaths/

A-Sroficioshevine-e-pewersreonfared-or-a-Gemmviasiena-fer-athe

Preseaniors name address and

refaerence {if any): ’ For official use
‘ - Mew Companies Secti . 305t rOOn

The London Law Agency Limited New Gampanies Sectian y|  Post room |
84 Tample Chombzors,
Tample Avoriue, -y \
London, EC4Y OHP i
Tatephona: 071353 9471 .
Talex: R3BE . . oo f_i |
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Thie London Law Agency Limited comesny nagiststan agenia ficters soas. ishors
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON ECAY OHP - Teli 071-363 9471 {10 lings |
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Stattensent of first directors and
secratary and intended situation
of registerad office

Sampany nama (in full)

KEVLEY MARKFTING LIMITED

For official use L _______ j

Registered office of the company on
incarporation,

il

Post town

County/Region

Temple Avenue

84 Temple Chambers

London

EC4Y OrP

Postcode
if the memorandum is delivered by an
agent for the subseribers of the
memorandum mark X’ in the box X
opposite and give the agent’s name
and acldress.
Marme

RA

Post town

sounty/Region

The London Law Agency Limited
84 Temple Chambers
Temple Avenue
London

EC4AY OHP

The London Law Agency Limited

RN p—

84 Temple Chambers
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071-353 9471 Our Ref:

Pasteods
Number of continuation sheets attached { ________
To whom should Companies House
diract any enquiries about the:
information shown in this form?
Telephane
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Fompany Socretary

Namae

Addrass

l
l Consent signature

Directors

Name
Address
i
i
1

Business occupation

Other directorships

* Voluntary details

Consent, signature
|

Dalete i the farm
is signad by the
fubreribors,

CHAS

Page 2
1A
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5| London Law Secratarial Lirnited
1A 84 Temple Chambers

Temple Avenue
Post town  London
County/Ragion i

Posteoda  ECAY OHP Country  England
| consent to act as secretary of the company narmed an page 1

P e g

Signed AL P
. R

. 3
(Authorised S )
Signatory) Date 1zt August 1993
-q::mﬂ London Law Services Limited
i |
[ AD| B4 Termple Chambers

' Temple Avenue

Posttown  -ondon

County/Region ——

ECAY OHP England |
oy English
Nationality |MA.] Registered

Postcode Country

[:E;}:;} Limited Company

Nane

I consent 10 act as director of the comipany named on page 1

ot 4
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[Authorised

il
K

Signatory) Rate  1st August 1993
Agents for and on behalf of the Company
The London Law Agency Limited
. [Autharised
| f‘\" - ,I'hﬂ 1 o /'z’!’ﬂ .
TR Signatory)
Sipnaturae of agent on ehan of all'subscribers  Date 18t Auguskt 1993
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Thi COMPAMIES ACT 1985

AND |' i 1U| 19493
250 FEE PAIL

THE COMPANILS ACT 1989 v COMPANIES y
| \. HOISE
. A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
KEVILEY MARKETING LIMITED

1. The Company's nawe is "KEVLEY MARKETING LIMITED".

2. The Cowpeny's Registered Office is to be situated in England snd Wales.

3. The Company's objects zre:-
3. Tk Mty jects ar 418 ") l

[ N4

(A) To carry on all or any of the busiresses of grocers gresngrocers
fruiterers confectioners general storekeepers and pravision merchants
ard  importers and exporters of and dealers in fruit and wvegestables

OB166 groceries provision foodstuffs produce and comestibles of all Kinds
tobacconists bakers dairymen and dealers in dairy and farm produce
fishmongers meat salesmen dealers in cocked tinned and preserved meats
pastry cooks wine spirit and beer merchants soft drink manufacturers
restaurantevrs caterers newsagents booksellers fancy goods dealers
laclies' and gentlemen's hairdressers dealers in  hairdressers'
accessories and sundries perfumery soaps shampoos and toilet requisites
and preparations drapers clothiers and outfitters chemists patent
medicine vendors dealers in oils paraffins detergents disinfectants and
all chemical products fuel merchants ironmongzrs and hardware merchants
dealers in glass china cutlery and household and domestic applliances
and requisites of every description corn flour and cereal merchants and
mitlers dealers in animal feeding stuffs seeds fertilisers and
horticultural sundries and requisites furniture removers haulage and
transport contractors garage proprietors general merchants agents
traders and dealers.

Presented By : THE LONDON LAW ACENCY LIMITED
TEMFLE EIHAME!E Ft.:,. TEMPLE AVE, LOMDON ECHY OHP Qur Ref : 44452
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(8] To carry on vy other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
chjects specified In Sub~Clause (A) hereof or calculated directly or
indirectly to ephance the value of or render profitable any of the property
ar rights of the Company.

(C] To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,

licences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes

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

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tremeays, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to coniribute te or subsidise the erecticn,
construction and maintenance of any of the above,

{E) To borrow or raise or secure the payment of money in such manner
a5 the Company shal! think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a mnember of any
bui lding society.

(F) For the purposes of or in connection with the business of the
Company to morigage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of the
uncal led capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which
the Company has power to issue by way of mortgage to secure sny sum |less
than the nominal amcunt of such securities, and alse by way of security for
the performance of any contracts or cbligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(G To receive money on deposit or loan upon such terms as the Company
may approve,

(H} To lend money to any company, €irm or person and to give all Kinds
of indemnities and either witn or without the Company receiving any
onsideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the i
under taking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capita! or principal (together with any premium) of and !
dividends or interest on any debenture, stocks, shares or other securities !
of any company, firm or person and in particular (but without limiting the l
generality of the foregoing) any company which is for the time being the |
Company's Holding or Subsidiary company or otherwise associated with the '
Company in business.
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{1 To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pensicen  or
superannuation funds for the benefit of, and give or procure the giving of

I donations, gratuities, pensions, allowances, or emoluments to any persons

who are or were at any time in the employment or service of the Company, or
of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business or

] who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families 2nd
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to
e for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any sich
]mmmmsasaﬁwmmhhamdtosmmmﬂmam'gmmmMmrmmw1hrcmmehme
benevolent objects or for any exhibition or for any public, general or
usefu! object; and to establish, set up, support and mnaintain share
purchase schemes or profit sharing schemes for the benefit of any employess
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary company and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

{J) To draw, meke, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K3 To invest and deal with the moneys of the Company not immediately

i) required for the purposes of its business In or upen such investments or

securities and in such manner as may from time te time be determined.

(L) To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or

i deferred or special rights or restrictiens in respect of dividend,

repayment of capital, voting or otherwise, or by any s ities which thn

Company has power to issue, or partly in one moce and partly in another,
: and generally on such terms as the Company may determine.

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

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operatien with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such cowpany,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.
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Q) To establish or promote or concur in establishing or promoting any
other company whose objects shal! include the acquisition and teking over
of all or any of the assets and liabilities of this Company or the
prorotion of which shall be in any manner calculated to advance direct(y or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securitles and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

(F) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company .

(QJ To sell, improve, manage, cevelop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant !icences,
easements and other rights in or over, and in any other manner deal! with or
dispose of the undertaking and all or any of the property and assels for
the time heing of the Company for such consideration as the Company may
think fit.

(R} To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwisel of the undertaking, subject to
the lisbilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwisel of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(%) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(1) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to & reduction of capital be
made except with the sanctioy {if any) for the time being required by law.

(0] To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Molding company or for the purpese of reducing or discharging arny liability
incurred by any person for the purpose of the acquisiticn of shares in  the
Company or the Company's Holding company as way be lawful,

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(§#2 To do all such things as are incidental or conducive to the above
objects or any of them.

S S




And it s hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objacts and accordingly shall not be in anywise {imited by
reference to or inference from any other paragragh or the name of ine
Company and the provisions of each such paragraph shall, save as aforesaid,
he carried out in as full and ample a marmer and censtrued in as wide a
sense a@s if each of the paragraphs defined the objects of a separate and
distinct company.

4. The liability of the Members is limited.

5. , The Company's share capital is £100 divided into 100 shares of £}
eachn.
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We, the Subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; znd we agree to teke the number
of Shares shown opposite our respective names.

‘ Number of Shares
NAKES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber

A |
47 ,/‘
4 £/ e o
[ lf.f‘f..fm S

[

For and on behalf of
LONDON LAW SERVICES LIMITED, One
Temple Chambers,
Temple Avenue,
London ECAY CHP.

For and on behalf of
LONDON LAK SECRETARIAL LIKITED, Ore
Temple Chambers,
Temple Avenue,
Londan ECHY QHP.

Total Shares taken Two

Dated the 1st day of July, 1993.

Witness to the above Signatures:-

COLIN A LAY,
Temple Chanbers,
Temple Avenue,
bLondon ECAHY OHP.




THE COMPANIES ACT 1985

AND

= COMPANTES ACT 198¢

---------------------

& FRIVATE COMPANY LIMITED BY SHARES

[ T PR

ARTICLES OF ASSOCIATION
OF
KEVLEY MARKETING L{MITED

PREL IMINARY

T

1. The Regulations contained in Table A in the Scheduie to the
Companies {Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F} (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to thoe Company seve in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as wvaried hereby, the following shall ke the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub~Article ¢B} hereof all Shares snall be under
the contrel of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised for
the purposes  of Secltion 80 of the Act to allot relevant securities (as
defined in Section B0 of the Act) provided that the aggregate neminal value
of such securities allotted pursuant to this authority shall not exceed the
Emount of the authorised share capital with which the Company is
incorporated; and that this authority shall expire on the fifth amiversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

(C} The Directors shall be entitled under the authority conferred
by this Article to meke at any time before the expiry of such authority any
offer or agreement which will or may require relevant sscurities to be
al lotted after the expiry of such authority.

(DY In asccordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall|mot‘mmprg to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount !ien on every 5Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payabie at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
{whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
nresently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof,
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GENERAL. MZETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be trangscted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deewed special that Is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
getiring and the appointment of, and the fixing of the remuneration of, the
Auditors,

6. Clause 47 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a queorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTCRS

7. Unless ancl wuntil the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is 2 sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. if the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirement

by retation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
meney, and to mortgage or charge its underteking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
ebligation of the Company or of any third party.

10. & Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or wpon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or |iabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any fransfer of any

Share, whether or not it is a fully paid Share; and Clause 24 of Teble A

shall be modified accordingly.
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NAMES AND ACDRESSES OF SUBSCRIBERS

o
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For and on behal f of iL

LONGON LAW SERVICES LIMITED,
Temple Chambers,

Temple Avenue,

London  ECHY OHP.

el

For and on hf’hdH 01 ,
LONDON Lai SECRETARIAL LIMITED, i
Temple Chambers, |
Temple Avenue, i

London ECHY QHP.

Dated the st day of July, 1893. 1

Witness to the above Signatures:-
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Temple Chamiers

Temple Avenue,

London  ECHY OHP,
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Mo, 2846259

| hereby certify that

KEVLEY MARKETING LIMITED

is this day incorporated under the Companies Act 1985 as

a|mmwﬂmaummmpanyammd1Tmmiwmacanpanyi$!hTWMNL

Given under my hamd.atﬂmﬁ(nmmummnws\qumﬂhnh'nldfmma.

Cardiff the 20 AUGUST 1993
I\;,f
‘{ ’féi 'J"; f'

MLEWIES

an authorised officer
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