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COMPANIES FORM No. 12

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

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

Ta the Reglstrar of Companies For officialuse  For official use
{Address nverleaf) el il :

S I |

e e ok o mle ma el

MName nf company

o PlonD AND S 27 (il TS

i SUZANNE CHRIISTYAN HART FOR AND ON BEHALT OF YORK PLACE COMPANY SECRETARIES LIMITED
12 YORK PLACE, LEEDS, 1.51 2DS

-

of

do solemnly and sincerely dectare that | am adSalicitererarssddndhbedermmiisneihasamnaylt

[person named as director or secretary of the company in the statement delivered to the registrar
under saction 10(2}}T and that all the requiraments 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 soclemn declaration conscientiously believing the same ta ba truo and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at LEEDS Daclarant to sign below

7 ) (/
the ( / day of _ 7 Nw/

one _ﬂmusami iMhundred.a ?1/ ./ NINETY {for snd on behalf of York Place

Company Secretaries Limited)
before me

A(ﬁmmmmmmmmmb{mr Justice of
the Peacelﬂﬂs‘ﬁw & X EETSEREXa

Presentor's name address and For official Use
refarence [if any): New Companies Section Post room

York Place Compazny Services Lid
12 York Place

leeds LS1 2DS

Tel: 0532-420222
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‘This feym should be corpleted in black

Company narae{in full}

Registered office of \he company on Incorporation

If the memorandum is delivered by an agent for the
subscribers of the memorandum mark 'X! in the box
opposite and give the agent's name and address,

Number of continuation sheets attached

Towhom should Companizs House direct any
caquirics abous the information shown
in this jorm?

Statement of fi rst dlrectem and

secretary and intended situation
of registered office
N use D
4 ﬂ
SLAnDh AN TTT Lo TR )

RO 12 YORK PLACE "
1
LEEDS
Post town I
1l
WEST YORKSHIRE
County/Region i
LS12D3
Fostcode =
X
YORK PLACE COMPANY SERVICES LIMITED .
Name i
RA 12 YORK PLACE ;
]
LEEDS
POST TOWN 4
WEST YORKSHIRE
County/Reglon i
LS12DS
Posteods 1

YORK PLACE COMPANY SERVICES LIMITED

12 YORK FLACE, LEEDS, W YORKS

LS12BS

Telephone

Postcode

0532420222

Exiension




Company Secretary -

Name *Style/Title cs YORK PLACE COMPAIY SECRET. ARIES LIMITED 3
Forenames — 1
Sumame —1
*Honours etc 1
Previous forenames - - |
Previous sumame 0
Address AD 12 YORK PLACE o
Usual residential address must be glven, —1
In the casc of a corporation, pive the yegistered .
or principal office address, —
LEEDS 1
Post town rod§
WEST YORKSHIRE "
County/Region - I
LS12DS ENGLAND o,
Postcode ] Country ) |
i
I consent to act as secretapyOf the'compagy named oa peg= ¢ ;
Consent signature Sigoed forko o / vie & 1~ 3
. - York Piace Company Secretaries Limited
Directors
Name *Style/Title. CD YORK PLACE COMPANY NOMINEES LIMITED v |
Forenames I
Sumame —1
*Ionours etc 1
Previous forenames -
Previous sumame 1
Address AD 12 YORK PLACE
Usual residentinl address must be given. A
N In the case of a comporation, give the registered "
: or principal office address.
LEEDS "
Post town S ST
— WEST YOGHUKSHIRE ;
County/Regioh
L512DS r ENGLAND .
Posteode Country '
. Date of birlh BO Nationality NA "
Business occupation ocC "
! Other directorships oD .
1 consent to acl 53 L&Clor ofAlie company named on page 1
Consent signature Signed e of _ Date Q |- G- i-l 3
York Place Company Nominees Limited
[ﬂ A
Signature of agent on behalffof all subscribers Dale l l N L’f’" ‘ "3 ';

X * Voluntary detalls
Puge 2




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BLAND AND SWIFT LIMITED

1. The Company's name is DBLAND AND SWIFD
LIMITED,

2. The Company's registeced offive is to be situated in
England and Wales.

3. 'The Company’s objects arc:-
{a) To carry on business as a general commerciad company.

(M) To carry on any other trade or business of any
description  whiel: may scem to the Company capable of
being advantageously carried on in connection with or
anciliary to or which fs calowiated direetly or indivectly to
benefit er enhance the value or render move profitabile any
of the property, rights or businessts of the Company.

{¢} To purchase, or by any other means acquire any
frechoid, Ieaschold or olher propecty for any estate or
interest whatever and any rights er privileges of any kind
over or in respect of any property and any real or personal
property or rights whatsoever which may be necessary for,
or may be conveniently used with, or may cubance the value
of an, other property of the Campany.

(d) To purchase, or by other means acquire and protect,
proleng and rvenew, whether in the United Ringdom or
clsewhere any patents, patent rvights, brevets d'iuvention,
licences, copyrights, scovet processes, teade marks, designs,
protections and concessions which may appear likely to be
advaningeous er useful to the Company and 1o use anad tirn
to account and to manufacture upder or graut Keences or
privileges in respeet of the same, and te expemd moncy in
experimenting upon, testing and improving any patents,
inventions or cights which the Company way acquire or
propose 1o acquire.

(e) To acyuire-or undertake the whole or any part of the
business, goodwill, and asscts of any person, firm, or
compihy cartying ot or proposing to carcy on any of the
businesses which the Company s athovised {o carcy on
and as part of the cousideration for such acquisition to
undertake all or any of the liabilities. of such person, fivm or
company, or to acquire an iiterest in amalgamade with, or
enter into partnership or into any areangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance with any such persen, fism or
company, and to pive or accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or seeucities that
miy be agreed upon, and to held and retntn, or sell,
morigage and deal with any shares, debentuees, debenture
stock or secutitics so veveived.

(N To improve, manage, cultivate, constract, repair,
develop, exchanpe, let on lease or otherwise, mortpape,
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charge, seli, dispose of, tum to account, grant rights anid
privileges in respect of, or etherwise deal with a1 op any
part of the property and cights of the Campany,

8) Toinvest and deal with the moneys of the Company not
immediately required opon such securities and in such
nsanper as may from tieve te time be deterniined,

(1) To Jend or advance money or give credit to any persens,
firms or companits upon such terms and with or without
security and subject to such condilions as niny seem
desiralile and in particular to customers and others having
dealiugs with the Company and to give gusraniecs or
beconte scenrity for any such persens firms or companles,

) Te borrow and ralse nioncy in any manner, as the
Company shall think fit, and n particular by the issue of
delrentuces or debenture stock and to secure the repayment
of any money bocrrowed, raised or owing by morigage
charge standard seenrity lien or other securily upen the
whole or any part of the Compauy's property or assels
(whether present or future}, Incluing its wncalied capitat,

(i) Te deaw, make, accepl, cndorse, discount, execnte and
issue cheques, bills of exchange, promissory uwotes, bills of
Iading, wareants, debentures, and  other negotlable
instruments.

{&) Yo enter into any arrangements with any povernment
or authority (supreme, munielpal, local, or otherwise) or
any corporalions, companics or persons, that nsay seem
conducive 1o the attainment of the Company's objects or
any of then, and to abiain from any such povernment op
authorily, corporation, company ov pevson, any charlers,
cowtracts, decrees, vights, privileges or roncessions which
the Corupany may think desicable and to carry oul, exerclse
and comply with any such charlers, contracts, decrees,
rights, privileges and concessions.

) To subscribe for, take, purchase, or otherwise acquive
aud hold shares, stock or other interests in er ohligations of
airy ather company or corporation.

(m)To promote any other company for the purpose of
acguiring all or auy of the property or undertaking or any
of the Liabilities of the Company, or of undertaking any
Lusiness or operations which may appear tikely to assist or
benelit the Company or to culanee the valuz of auy
properly or business of ithe Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities
of wiry such company as aforesaid,

() Ta sell, Iet, licence, develop or otherwise deal with the
whole or any par! of the wndertaking of the Company,
cither toguther or in poctions upon such terms, as the




.

Company may think £, with power o aceept shares,
debentures, or sccuritics of sny conpany purchasing the
same.

(0) To act as agents or brokers and as frustees for any
person, fiem or corpany, and to undertake and pecform
sul~contracts, and also to act in any of (he bysinesscs of the
Company throngh or by means of agents, brokers, sub~
contractors or others.,

(p) To rensunerate any persen, firs1 or company rendeting
services to the Company cither by cash payment or by the
allotment subject to the provisions of the Companics Act
1985 {or any stalulory modificatfonr or re-cpactment
thercof) to hins or them of shares or other secutities of the
Company credited as paid up in full or in part or stherwise,

(q) To pay out of the funds. of the Company il costs and
expenses of or incidental {o the promotion formaltion and
incorporation of the Company, or to contract with any
person, firm or company to pay the sante, and to pay
commissions to brokers and others for underwriting,
placing, sclling or guarantecing the subscriptior, of any
shares or other securities of the Company.

(") To purchase and maintain insurance policies to
indemnify the officers and auditor of the Company against
any costs, expenses and liabilities avising jrom negligence,
default, breach of dwiy or trust incurred by them in
discharge of their duties or in relation thereto.

(s} To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
society, or <lub which may be for the benefit of the
Company or its Dicectors or employees; fo remuncrate the
Directors of the Company in any manner the Company iy
think fit and to pay or.provide pensions for or make
payments to or for the benefit of any persons who are oy
were At any fime in the employment or service of the
Company or of any company for the time being the
Company's holding company or subsidincy company as
defined by Section 736 of the Companics Act 1985 or
otherwlse associated with the Company in business and the
wives, widows, familics and dependants of any such
persons; to make payments towards insurance; to sct up,
establish support and maintain superannuation and other
mnds or schemes {(whether contributory or non-
coutributory) for the benefit of any of such persons as
aforesaid and of ther wives, widows, Fumilics anc
dependants, and to set up, cstablish, support and maintain
profit sharing, share option or share putrchase schemes for
the benefit of any of the cnployees of the Company or of
any such subsidiary or holding company and to kn@ mouey
to any such employces or to trustees on fheir behall to
enable any such schemes to be established or maintained.

() To distribute any properly of the Company in specie
among the members,

(1) To o ali such other thiugs us may be deemed incidental
or conducive to the attaitment of the Company's objects or
any of them,

AND it is hereby declared that

) None of the objects set forth in any sub-clause of
this clause shall be restrictively construed but the widest
inferpretation shall be given to cach sich object, and the
foregoing sub-chuises shall be construed independently of
each other, except where the context expressly so requires
and pone of the objects therein mentioned shall be deemed
to he mevely subsidiary or ancillary to the objeets contained
in any other sub-clanse; and

i) ‘The Company shail have as full & power to
exercise cach and every once of the objects specified in each
sub=clause of this clause as though each such sub-clause
contnined the objects of a separate company; and

.
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E2d The wond “Coempany® dn i Jause shall, except
where used i refronce fo ghis Company, e Seaned o
taclude apy paripersiip or gther dody of pecsons whether
cerposate ex palncerporate and whesher dowicled in any
part of the United Kinpdanm er elsevhore.

4. TheBakility ef the maembers is limited.

5. Fhe Compary's sbare capital is £10,000 dlivified dnto
10,900 shares of £1 each,

L, the subscriber to this Memerandum of Association, avish
fo be formaed into a Cowmpany pursnant to Wis
Mapgorandum; and ¥ agree to take the number of shares
shown opposite my name,

Name aud address of the subseriber and number of shares
taken by the subscriber

= =] _
/ /
York Place Compa /

ontineegLimited One
12 Yorl Place

Leeds 151205 6ne o Lehufef L
Yok Flace Compaay Nomapees L o

Dated 21 April 1993

Witness to the above signature

Jonathon Rouy
12 York Place”
Leods LE12DS { §
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION QF

BLAND AND SWIFT LIMITED

FRELIMINARY

1. (a) Subject as hercinalter provided the Regulations
contained in Tabie A in the Schedule to (he Companics
(Tables A to F} Regulatious 1985 as amended by the
Companies (Tables A to ¥) (Amendment) Regulntions 1935
(such Table belng hereinafter called *Table A") shall apply
to the Company.

(1) In these Articles the expression "the Aet” means the
Companies Act 1985 but so that any refirence in these
Arlicles to any prevision of the Act shall be deemed fo
inclide a refcrence to any statutory modification or re-
enactmel:t of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Directors shall have full control af shares which are
comprised in the anthorised share capital with which the
Company is incorporated and may allot relevant securitics
(s defined in Section 80(2) of the Act) as awthorised from
time to time by ihe Company, and during the period of fve
years commencing witl the date of incorporation the
Dircectors shall have authority to allot relevant sccurities to
such persons and for such consideration and upon such
terms and conditions as they may determine provided thai
the nontinal value of the relevant securities allatted shall not
cxceed the authorised but unissued share capital of the
Compazny for the titre heing, and after the period of five
years commencing with the date of incorporation of the
Cempany the Directors may allot any relevant seenrities in
pursuance of an offer or agreentent so to do made by the
Company within that period. The Authority herehy piven
may at any time be rencwed, revoked ov varied by
Ordinary Resolution of the Company.

(L) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall
first be offered to the Members i proportion as nearly s
may be to theTimber of the existing shares held by them
respectively unless the Company shall by Specind Resolution
otherwise direct. The offee shall be made by uotice
specifying the number of shares offered, snd Hmiting a
period (not being less than fourteen days) within which the
offer, If not aceepted, will be deemed vo be declined. After
the explvation of that peried, those shares 50 deemed fo be
dectined shall be offered in the proportion aforesaid to the
persons who have, within the salt period, nccepted all the
shares offered to themy such farther offer shall be made in
like teras in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offee or fucther offer ws aforesaid or not capalie of
being offered as aforesnid except by way of fraclions amd
any shares relensed from the provisions of this Acticle by
any such Special Resolution as aforesaid shall be under the
contrdl of the Directors, who miay allet, geant options over
or otherwise dispose of the same to such persous, on such
terms, nnd in suel ovanner as they think fit, provided hat,
in the cage of shares not aceepted as aforesaid, sucly shares
shatl not be disposed of on terms which are more fivourable
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to the subscribers therefor than the terms on which they
viere offered to the Members, The foregoing provisions of
this paragraph (b) shall have effect subject to Sections 80,
80A and 379A of the Act,

. 12) In accordance with Section 91{1) of the Act, Seetinns
89(1) and 90(1) to (6) (inclusive) of the Act shall not apply n
the Company,

SHARES

3. The lien conlerred by Regpulation § in Table A shall
attach to all shares whether fully paid or not and 1o all
shares standing vegistered in the name of any person
indebted or under liability to the Company, whether he
shall be the sole registered holder thereof ar shall be one of
two or more joint holders. Regulation 8 in "Table A'shall be
modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

4. (a) Repulations 40 and 41 of Table A shall not apply i
the Company,

(b) No business shall be transacted at any General
Mecting unless a quorum is present, Two persons entitled to
vote upon the business to be fransacted, each being a
member or & proxy for a member o a duly auihorised
represeatative of a corporation shall be a quorum, unlesy
the Company has only onc member in which case one
member present in person or by proxy shall be a quorum,

£} I a quorum is not present withi half an hour from
the time appointed for a General Mecting the General
Meeting shall stand adjourned to the same day in the next
week al the sane tine ang place or to such other day and at
such other time ard place as the Divectors may deferming
aud if ot the adjourned General Meeting 1 quortm is nol
present within half an hour from the fime appointed

therefor such adjowened General Moecting  shall be
dissolved.

(43 In addition to ihe requirements of Regulation 100 of
Table A, the directors shall also insert in the minnde book of
the Company:

(i) a memorandum of all decisions taken by a sole
member when the Company has only one member which
may have been taken by the Company in General Meeting
and which have effect as if ugrecd in General Meetings and

(i) all written resolutions passed by the Company.

ALSOINTMENT OF DIRECTORS

5. () Regulation 64 in "Talle A shall not apply to the
Compauny.

() ‘The maxinwm namber and minimom number
respectively of the Directors may be determined from time
to time by Grdinary Resolution of the Company. Subject to




*

and in default of any such determination there shall be oo
maximum number of Directors and the minimum nurboe
of Dircctors shall be one. Whonsoover the mininem
number of the Directors shall be one, a sole Divecter shall
have authority {o exercise all the powers and discretions by
Table A and by these Articles expressed to be vested ju the
Directors generaily, and Regudation 8§92 in Table A shal! be
madified accordingly. ;

(¢} No Director shall be liable to petive by rotation and
Regulations 73 to 77 (inclusive) and Regulation 80 fn Talle
A shall not apply to the Company. In Regulation 78 the
words "and may also determtine tlie rotation in which any
additional divecters ave to relire® shall be deleted.

BORROWING POWERS

6. The Direclors may exercise alf the powers of the
Company to borsow moniey of unlimited amount and upon
siech terms and in sueh manner as they think Gt and subject
(in the case of any securily convertible into shares) to
Seetion 80, 80A and 379A of the Act to grant any mortgage,
charge or security over is undertaking, property and
vncalled eapital, or any part thereof, and to issne
debieninees, delenture stock and other securities whether
outright or as security for any debt, lability o obligation of
the Company or of any thicd party.

ALTERNATE, DIRECTORS

7. An alternate Direclor shall not be entitled as such to
receive any remuneration_from the Company, save that he
may be paid by the company such part Gf any) of the
venntiieration otherwise payable to his appointor as such
appointor may by notice in writing to the Tompany from
fime to time direct, and the ficst sentence of Regulation €5
in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

8. A Director shall be required to vacate his office if e
becomes incapable by reason of iliness or injury of
managing and administeriug his property and affaivs and
Regulation 81 in ‘Fable A shall be medificd accordingly.

PROCEEDINGS OF DIRECTORS

9. (a) Atany meeting of the Directors or of any committee
of the Directors subject to disclosing his interest thevein a
Director may vote on any resolution notwithstanding that it
it anyway concerns or relates to a matter in which he hag,
direetly or indivectly any Kind of interest whatsocver, and if
e shail vote on any such resolution as aforesaid his vote
shall be connted; and in relation to any such resulution as
aforesnid Le shall (whether or not ie shall vote on (e same)
be taken into account in caleulating the quorum present st
the Meeting. Regulations 94 to 98 inclusive of Table A shalf
be construed attordingly.

() Any director or wmember of a commitice of the
Divectors may pacticipate in a meeting of the Directovs or
such committee by means of conference telephone or other
means of {elephone radio or televisual communication
whereby all the persons participiting in the meeting can
hear each other and any Director or membsy of a
committee parilcipating in sueh a meeting will be deemed to
be present in person at Such meeting,

INDEMNITY

10. Subject to Section 310 of the Act  and in adduion to
sucly fndemmity as is contained in Regulation 118 of 'Table A
every Director, officer or official of the Company uhall be
indemtiificd out of the funds of the Compuny or the
proceeds of any insurance policy ¢ffected by the Company
for such purpose against ali costs charges losses expenses
and fiabilities incurred by him fn the excention and
discharge of his dutles or in relation thereto,
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SHARE CERTIFICATES

11, Iz fhe seeond sertance of Regpulation & of Takje A the
words "shall be sealed mith the seal and” shall de delzted,
Exch share certificate sha'l oxly be issued by anshority of
the directors, or of a commistee of the divectars aushorised
by the directors, and shall bear the Signatureof one divector
and the company secredary or a seoond glirector,

COMPANY SEAL

I12. Regelation 101 of Talde A shali mot apply #e fhe
Company. The company shall ast he reguired to, but ANRY,
at the discretian £3 T BheSory, Koep & optmmon seal. 4F
such & seal is Repd, i <Ux0 <Biy e used by the authacity mf
tlie Directors, or of 2 ccmmittee of the Directors snthorised
by the Directors, and the Directors saay determine who
shall sign any inftrument to which the sead 35 affixed and
unkss ofberwise so determined it shall bs signed by 3
director and the secrelary or a secoud director,

TRANSFER OF SHARES

13. The Directors may. in fheir absolute diseretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is & fully paid
share, and the first sentence of Regulation 294 in "Tahle A
shall not apply to the Company,

Name and Address of Subscriber

York Place Company Noviij
12 York Place
Leeds LS1 2DS

sen e e “1“
Wi 2 e e

Dated 21 April 1993

Witness to the above signature

Jonathon
12 York I
Leeds 1.51 2D,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2813980

- | hereby certify that

BLAND AND SWIFT 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,

..,.? \
Iy "
e inia A

PLLEWIS

Cardiff the 29 APRIL 1993 /

an authorised officer

‘HCob7a




