CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2935835

The Registrar of Companies for England and Wales hereby certifies that
MAN BYTES DOG LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 6th June 1994

Adal

A F FIFTRTg

For the Registrar of Companies

COMPANIES HOUSE

HC0078
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of 2 company

Pursuant to section 12{3} of the Cormpanies Act 1985

To the Registrar of Companies For official use  For official use

{Address overleaf) FeTsTT R

[ S i

Name of company

oo

. (Y)He {&y1e S “Doa L vy

|, ___ KEITR KAHAN, REPRESENTING COMPANY DIREGTORS LIMITED

of 788-790 FINCHLEY ROAD, LONDON NW11_7UR

COMPANY DIRECTOR

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t

{[person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2}]t znd that all the requiremrnts of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied witti,

And 1 make this solemn declaration conscientiously befieving ¥ e same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declered at 37 ORCHARD AVENUE,
TINCHLEY, LONDON N3 3NL

the Tty SovNeTugay of __ 1YY
One thousand nine hundred and _NINETY }:@LL 1l
before me ___DAVID SINGER

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

Declarant to sign below

Y>>

SouicIToR.
Presentor’s name address and For official Usa
reference {if any): New Companies Section Post room
t
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The Companies Acts 1985 to 1989
Private Company Limlted by shares

MEMORANDUM OF ASSOCIATION

OF

MAN BYTES DOG LIMITED

1. The company's name 18 "MAN BYTES DOG LIMITED".
2, The Company's registered office 1s to be 3ituated in England and Wales.
3. The company's objects are :

{a) To carry on husiness as a general commercial company, in conjunction
with each other or as separate and distinct undertakings, all or any of the
following bhusainesses: manufacturers, importers, expnrters, agents, dealers
(both wholesale and retairl} in all articles of commercial, manufacturing,
personal and household use and consumption and in all kindy of raw materials;
warehousemen storage contractors, shipping and forwarding agents; dealers in
property and estates; property developers, property managers; estate agents,
insurance agents and brokers, financiers, financial 3agents and to act as
nominee, trustee, agent, factor, broker, executor, adiminmistrator, recerver for
or otherwise on behalf of Companies, Corporations, firms or persons, builders;
scaffolders; contractors, heating and ventilation engineert and contractors,
refrigeration engineers, specialists and contractors; decorators; painters;
bricklayers, specialist carpenters, shuttering manufacturers and erectors;
joiners, public works contractors; plasterars, plumbers, electricians, shop
Front farters; builders' and decorators' wmerchants; civil, mechanical,
constructional, agricultural, consulting, heating, electrical and general
engineers; welders; sheet retal workers; blacksmiths, motor englneers; garage
proprietors; cdi hire service, taxl proprietors and operators; travel agents,
tour operators, proprietors cof vehicles and vessels of all kinds; transport
and haulage contractors; general engineers; tool rakers; boocking agents for,
and managers of, theatres, cinemas and all other kinds of entertainments and
sporting events; turf and sporting accountants 1in all their branches;
proprietors of shops, vcafes, clubs, hotels and restaurants, catering
contractors, dealers in foods and provisions of all kinds, wine and sparit
merchants, licensed victuallers; butchers; grocers, greengracers; fishmongers
and poultry merchants; farmers; florasts, horiicul .urists; bakers,
confectioners; tobacconists; ironmongers, hardware merchsnts; dealers in
plastics of all kinds, ancique dealers; furniture manufactarers and dealers;
leather and fancy goods dealers; jewellers, radio television and electracal
retailers, dealers and repairers, toys, gares and sports equipment dealers;
photographers and dealers 1n &ll kinds of photographic materxal and equipment,
film producers and distributors; textile merchants, tailors, fashion
designers, ladies and gentlemen's outfitters, boot and shoe retailers,
perfumery and cosmetic dealers, hairdressers, manufacturing and retail
chemists; printers, publishers, stat:ioners, advertaising and publicity agents;
public relations specialists, consultants, business transfer agents and
employment agents; computer operators’ programsmers and dealers; narket
research specialasts; business advisors, mail order specialists; dyers and
cleaners; dry cleaners, proprietors of launderettes. excavation and derolition
contracteo.s; plant hirers; scrap iron and waste merchants and to carry on all
or any of the said businesseg, and provide servigces in ceonnection therewith,
either together as one husiness or as separate and distinct businesse:s, 1n any
part of the world.
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ibY To carry on any other business which may seew to the Company capable of
being convenmiently carried on in connection with the above or calculated
directly or indirectly to enhance the value of or render more profitacle any
of the property or rights of the Company.

() To agply tor, purchase, reqgister or otherwise acquire and protect and
renew, whether in the United Kingdom or elsewhere in any part of the world any
patents, patent rigbts, bruevets d'invention, designs, concessions, secret
processes, krade marks, licences, and the like and to alter, disclaim, modafy,
use and turn to account and to manufacture under or grant licences or
privileqges i1n respect of the same, and to expend money 1n experimenting upon,
testing <1 improving any such patents, inventions or rights.

(d) To yarchase, take on lease or in exchange, hire or by any other means
acqguire and take ortions over any freehold, leasehold or any other real or
personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of 1ts business, or may enhance the
value of any other preperty of the Company.

{e} To acquire aned undnrtake the whole or any part of the business, goodw.ll,
assets, property, aml Nlabilities of any person or company Carrying on or
proposing to carry on any business which the Company is authorised to carry
on or possessed of preperty smtable far Lthe purposes of the Company or which
can be carried on in conjunction therewith or which 1s capable of being
conducted 5o as directly or indirectly to henefit the Company.

£y To anquire an interest 1n, amalgamate with, or enter in¥n partnership or
rnto any arrangement witiy charing profits, coe-operat.on, joint adventure,
union £ 1ncerest or recipraofcal concession with any person or company carryang
on or engaged in, o about to carry on or engage in, any business or
tranzactaon which is capable of beang conducted 36 as darectly or andirectly
to benefit the Company.

{gi To enter ainto any arrawjement:s waith any governments or authorities
supreme, local, munizapal, or otherwise, or any corpany or person that may
seem conducaive to the attainment of the Company's objects, or any of thenm,
and to obtain f{rom any such government or authoriiy any rights, charters,
licences, privileges or concer..ons which: the Company may thirk it desarable
to obtain, and to carry oul, e:ierrise and comply therewith,

{h) To draw, make, accept, endurse, discount, execuie, negotiate and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable ainstruments.

(1) To invest and deal with the rmoneys of the Company not armediately reqguired
1n any manner, and to hold sell or otherwrse deal with any :nvestments made.

{7) To subscribe for, take, or otherwise acguare, and hoid shares, stock,
debentures and otier negotiable or transferable instrurents.

{k} To establiszh o1 promgte any other cormpany sr corparies for the purpose
of acquiring all or any of the property, rights and liabilaities of the
Company, or for any nther purpose which may appear likely to assist or benefit
the Company, or for any other vaiuve of any property or business of the Company
and to place or guarantee thLe placing of, underwrate, subscr:be for or
otherwise acquire all or any part of the shares, debentuses or other
securities of any such c¢ompany.

(1) To advance and lend money er qgive credit, with or without securaty to
customers and orhers, to enter into guarantees, contrac.s or indemnity and
suretyships of all kinds, to receive money on deposit ¢r leoans and to become
security for any jersons, firms or companies.

(r) To raise or borrcw money in such a manner as the Company shall thank fit,
and to secure the repayment of any such money raised, borrowed or owing by
mortgage, lien, charge or other secucity upon all or any of the property or
assets of the Company {whether present or futurei including :1ts uncalled
capital, and also by a similar mertgage, lien, charge or security to secure
and quarantez :he performance by the Company of any cbligation or liabkility
1t may .ndertake or which may become binding on 1k,



in} To pay out of the funds of the Company all eor any expenses which the
Company may lawfully pay with respect to the Frometion, formation and
incorpuration of the Company ov to contract with any perscn firm a1 company
to pay the same and to pay commissions to brokers ond others for underwriting,
placing, selling, or guaranteeing the snbseripticn of any shares, debentures
or other securiiies of the Company.

(o} To remunerate any person, firm or company whether by cash payment ox Dby
the allotment of shares, debenlures or other seecurities of the Company
credited as paid up in full or in part or otherwise.

(p) To subscribe to or support any charitable object or any institution and
to give pensions, boluses, gratuities or assistance to any person who is
serving or has served the Company, whether as a director, employee or
ctherwise, and nis familv and dependents; to make payments towards insurance,
and to establish, form and contribute to provident, seperamnnuation and other
similar funds and trusts, ascuriations, clubs, schools and other institutions
for the benefit of ~ny such percons aforesaid.

(q) To dastribu*e among the members of the Company any property of the Company

of any kind or any proceeds of sale or disposal of any property of the

Company, but so that no g.ctribution amcunting to a resduction of capital of
Ehe Company he made except with the sanctign for the time heing required by
aw.

lr)lgo procure the Compauy 1o be reqistered or recognised in any part of the
world.

(s) To act as agents ov brokers and as trastees for any person, firm, or
company, and to undertake and perform subcontracts and also to act an any of
the businesses of the Company in any part of the world through or by means of
agents, subcon.ractors or sthers.

(t) To imprcve, develeop, manage, grant rights or privileges in respect of,
construct, repair, iet on lease or otherwise, exchange, nortgage, charge,
dispose of, sell, yra.t licences in respesct of, turn te accosunt, grant options
in respect cof, or orherwise deal wiath all or any part of the property and
rights of the Company bhoth real and personal.

{u} To sell or otherwise clispose of the whole or any part of the business or
property of the Company, either together or in porticns for such consideration
as the Company may think fit, and in particular for chkares, dekentures or
securities of any company purchasing the same.

(v} To do all or any of the matters or thain: s aforesaid i1n any part cf the
world and ta do such ratters or things e:ther ag prancipals, agents,
contractors or otherwise and by or through aygents, contractors, or otherwise
and erther awlone or in coniunciion with others.

iw) To do ali sueh other things as may be deered inridental or conducive to
the attairaent of the above chjests or any owf ther.

And 1t 1s hereby derlated that:

f1} The objects specified in each sub=clause shall be regarded as independent
objects, and they shall not be lim:ited or restricted, exczept where otherwise
expressed in such sub-clauses, by reference to or interence from the terms of
any other sub-clause or the name of the Jompany, but may be carried out in as
full and ample a manner and construed in as wide a sense as 1f each of the
rard sub-clauses defained the c¢bjects ot a separate and distinct company.

111} The word "Company", except where used in reference to¢ this Company, shall
be deemed to include any partnership or other body of persons, whether
corporate or unmincerporated, and whether incorpcrated, registered, resident
or domiciled in the Uniied Kingdem or elsewhere,

4., The liability of the members 1s l:imated.

5. The Company's share capital is £1,000 divided inteo 1,000 ordanary shares
of £1 each,



‘We, the subscribers to this Hemorandum of Association, wish to be formed into
a Company pursuant to th:s Memorandum, and we agree to take the number of
shares shown opposite our respechive names.

Names and Addresses of the Subscribers Number of shares taken
by each subscriber

COMPANY DIRECTORS LIMITED One Ordinary Share
788-790 Finchley Reoad
London NWi11 70R

Company Director

TEMPLE SECRETARIES LIMITED One frdinary Share
788=790 Finchley Road
London NW11 7UR
Company Secretary

Total shares taken Twc Crdinary Shares
bPated 27 May 1994

Witness to the abore Signatures:

anna Kahan
788-790 Fipchliey Road
London NW11 7UR

Consultant g KQ_L\Q,\/\ .

(Y



THE COMPANIES ACTS 19845 TH 1989
PRIVATE COMPANY LINITED BY SHARES

ARTICLES OF ASSOCIATION

or

MAN BYTES DNG LIMITED

PRELIMINARY

1. The regulations contained ain Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies {Tables A to F)
{amerdment ) Regulations 1989 {horeinafter referred to as "Table A"), subject
to the addations, exclusions and modifications hereinafter expressed shall
cunstitute the Articles of Assnciation of the Company.

SHARE CAPITAL

2. The bDirectors of the Company may {subject to requlations 3 and 4 fi; below
and section 80 of the Act allot, grant oplLions over, or otherwise deal with
or dispose of any relevanl securities (as defined by section 80(2) of the Act)
in the Company on such terms ard conditions and in such manner as they thank

proper.

3. The Directors of the Company are generally and unconditiorally authorased
during the period of five yvears from the date of incorporar.on of the Company
to allot, grant rights to subscribe for or convert securities inkto shares in
relation to the original shares in the authorised sharc capitat of the Company
to such persons at such taimes and on such terms and conditions as they thairk
f£it, subject to the provisions of section BRJ) of the Act.

4. (1} Subiject to any direction to the confrary that may be given by Special
Resolution oy the Company in General Meet:ng, any shares wiiich do rot comprise
the original authorised share capital of the Company shall, betfore they dre
1gsued, be offered to the Members in proportion as nearly as possible to the
nominal value of the axisting shares held by them and such offexr shall be made
by notice specifying the number of shares to which the Member 1s entitled and
lamrtang a time wathan whaick the offer 1f not accepted shall be deemed to be
declined, and afrer the expiration of such time or on receipt of an intimation
from the Member to wham the nn*ice 1s given that he declines to accept the
shares, the Darecuris mav disnose of the same in such manner as they think
most beneficial “u the Company. The provisions of this paragraph shall have
effect only iruofar as they are not inconsistent with sectron 80 of the Act.

{11} «n accordance with seaktion 91(ti of the Act, section 89(1) and
sectinis 90(1) to t6) finclusive) of Lhe Act shall not apply to the Company.

L:EN

5. (1) The Company shali have a first and paramount lien on every share
{(whether or not i1t 1s a fully paid share) for all moneys !whether presently
payable or nntj payable at a fixed time or called in respect of that share.
The Company shall also have a first and paramount lien on every share {whether
or not i1t 18 a fully pard share; standing registered 1~ the name of any Member
solely or registered in the names of twn or more joint holders for all moneys
presently payable by him or his estate to the Company. The Directors may at
any time declare any share to be wholly or in part exempt from the provisions
of this regulation.

(ii) Regulatinn 8 of Table A shall not apply to the Company.

T

1KoKeulLEr

KLOIRECETPT GATE:27/95/34




NOTIUCE OQF WENKFAL MEETINASD

G, t1d An Amt.ai Senerdl Meerting and an Extracrdainary Gerieral Meeting called
for the passity of a Special Resoletion or a Resolution appointing a person
as a Direclor shall be cualled by at ieust twenty-one clear days' notice. All
other Extraordinary Ceneral Meerings shall be called by at least fourteen
clear days' notice but a Gerneral Meoting may be called by ghorter nntice if
1t 15 $0 agreed-

ta) 1n the case of an Annual General Meeting, by the Members entitled ko
attend and vate thereat; and

{bY 1p the case of any other Meeting by a majority i1n number of the
Members having a right to attend and voke heing a majority together holding
nothless than ninety-five per cent, in nominal value of the shares giving that
right,

(13} The notirca shall specify the time and place of tie Meeting and xn the
case of special basiness only the general nature of the special business o
be transacted and, in the case of an Annual General Meetineg, <hall specify the
Megting as such,

{114 All business shall b deemed special that :5 transacted at an
Extracrdinary General Meetiny, and also all that is transacted at an Annual
General Meeting, with Lhe exception of declaring a davidend, the consideration
vf the acccunts, balance sheets and the reports of the Directors and Auditors,
and the appointment cof, and “he fixing of the remnerat:on of the Auditors.

{ivi Subject to the proviizions of these Articles and to any restrictions
1imposed on any shares, all notices of and any other communications relating
to any General Meetings of the Company or of separate General Meetings of the
holders of any class of share gapital of the Company shall be given to ali
members, to all persons ent.tled to a share 1n consequence of the death or
bankruptoy of a Membher and to tne Directors and Auditors of the Company for
the time being.

(v) Regulat:ion 38 of Tal:le A shall not apply to the Company.
TROCEEDINGS AT GENERAL HEETINGD

7. (1) No husiness shall be transacted at any Mee':ing unless a quorum 1S
present at the time the Meeing proceeds Lo busirness. Two persons entitled to
vote upon the business to be transacted, esach heiny s Merber or a proxy for
a Member or a duly anthorised representative of a couporation, shall be a
guorum.

{*1) If such a fquerum 1S not present within half ar heur from the time
appointed for the Meeting, the Heeting shall stand adzcurned to the same day
in the next week at the same time and place cor such time andd place as the
birectors may determine. If at the adrourned Meeting a quorum s not present
within half an hour from the time appointed for rhe Meet:ing, such adiourned
Meeting shall bhe diszolved.

{111 Regula*ticns 40 and 4* of Table A saall =or apply to the Company.
NUMBER OF DIRECTUGRG

8. 11} Unless gtherwise deterrminued by Crdinary Resslubion in General MHeetin
of the Company the number ot Directors icther than Alternate Directors! shal
not be subject tc any maxzmum, and the minamum nurber of Diregtors shall be
one. If and so long as the minirum number of Dirertrors shall be one, a sole
Director may exercise all the authorities and powers which are vested in the
Pirectors by Table A and by therse Articies. kegulation 389 of Table A shall
be modified accordingly.

{11) Regulation 64 of Table A shall not apply to the Company.
g
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*AFPPOINTHMENT OF DIRESTURS

"9, The firge Durectors of the Company shall be as named in Lhe statemernt
delivered to the Reqgistrar of Companies pursuvant te section *0 of the Act.

10. No person shall pe appoanted a Director at any General Meeting unless:
{a} he 15 recommended by the Directors; or

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

1. JSubject to Regulation 10 above, the Company may by Ordinary Resolution
aprnosnl a person who 1s willing to act to be a Director erther to fill a
vacancy or as an «lditional Director.

12, The Directors may appeint a person who 1s willing to act to be a
Director, eitner te f1ll a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directrors te exceed any numbnr
fixed by or in acrordance with these Articles az the maximum number of
Directors.

13. The Directors shiall not be reqguirecd LO retire by rotation and regulations
73 to 80 iinclusaive, of Talxle A shall not apply ta the Company.

DIRECTORS GRATUITIES AND PENSIONS

14. (2} The powers of the Company set out in Clause 3ipt ol the Memorandum
of Association may be exercised hy the Darectors of the Company.

{11} Regulation 87 of Table A shall not apply to the Lompany.
PROCEEDINGS OF DIRECTORS

15. {1) A birector may wvote as a Durector in regard to any contract or
arrangement 1n which he 15 interested or upon any matter arising therefrom,
and 1f he shall so ote his vote shall be counted and hi shail be reckoned an
estimating a quorum when any such contract or arrangement i1s under
consideration.

i1i1 Regulations 94 to 97 iinclusivey of Table A shall not apply to the
Company.

SECRETARY

16. The Secretary or Joint-Secretary of the Company shall be as named in the
sﬁatement del:ivered tc thie Registrar of Coppamies pursuant to sectior 10 of
the Act.

TRANSFER OF SHARES

17. The Direrters may, N their absolute discret:on, desliine tu register tne
transfer of a share whether or not 1t be a fully pa:d share, and no reason for
the refusal tn rezister the afrrement:oned transfer need b2 given by the
Directors. The fairst sentence of regulation 24 of Tabtsle A shall not apply to
the Company.
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‘Names and Addresses of Subscribers

{COMPANY DIRECTORS LIMITED
188~790 Finchiey Rouad
London NWi1 TUR

Company Director

TEMPLE SECRETARIES LIMITED
788:-790 Fainchley Road
London NW11 7UR

Company Secretary

Dated 27 May 1994
Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London NW1t 70R

Consultant

A Kalen -
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reference date to
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side should be
completed as in the

following examples:

5 April
Day  Month

30 June
Day  Meonth

31 December
Day  Manth
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1 Insert
Director,
Sacrotary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland)] as
appropriste

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
(Address overleaf)

Name of company

Company number

2 GITRTIY

| * o S Ouel LTl

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

Dioio

Signed %’“ Designationt Digec tort Date rz;{-:n.i v,

P%fs name address For official use

telephone number and reference (if any): § D.E.B.

} Post room

W llllll
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