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AL -EM,QrenA,‘

Do solemnly and sincerely drzlare that I am (a) _a-___.ro;":“\_.orv

Limited,
and That all the 1'equérements of the Companies Act, 1948, in
respect of matters precedent to the registration of the said Company
and incidental thereto have been complied with, And I make this
solemn Declaration conscientiously believing the same to be true
and by virtue of the provisions of the ‘‘ Statutory Declarations

Act, 1835.”

Declared at Bamd? < hammdiotc S
.. ,_‘\f MMJ(,JM)N“ ——

ko e e e s ""“"—“’""“‘-A—-._._’.l
. 4 .
one thonsand nine hundred and forty-mine/

before me.

B (&) (sneso)

(6) Mormmissioner for Qaths.

ey

(@) “A Sclicitor of the Supreme Court” (or in Scofland “by a Solicitor”}
“engaged in the formatinn "'or “A person named in the Articles of Asseciation
as a Director or Secretary.”

(63 or Notary Fublic or Justice of the Peace.

s,
“
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No. of Company
y
............. w ?«Q«Q/ng
LIMITED
STATEMENT of the Nominal Capitai made pursuant to s.112 of the
Stamp Act, 1891, ({NOTE—The Stamp Duty on the Nominal Capital is Ten
shillings for every £100 or fraction of £100-—Section 41, Finance Act, 1933.)
-
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E This Statement is to be filed with the Memorandum of Association, '
i §
1: g ar other Document, when the Company is registered. i
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The NOMINAL CAPITAL of . . . ‘
......... . Limited,
shares of £.. Ve .
Signature. ... )
e 7orC
; Description 1l 74X . ) :
'al = :
Date.. 3. X »-«&u,.,} LA o




Memorandum of sgoriation

— OF —

WELLFIRM LIMITED

l. ‘the name of the Company is :=~ “WELLFIRM
LIMITED"Y,

2. The Regls ‘ered Office of the Company
will be situate in Epgland,

3., Tne objects for which +the Company is
established are i~

(a) 2o invest the moneys of the Company on the
security or in the acquisition of houses,
buildings, sheps, lands, leases, under-
léases, raghts or privileses, or of aeny
stocks,shares, debentures,dsbenture stock,
bonds, obligations or securities of any
government, state,or authority,or of any
public or private company, corporafe or
unincorporate,and to held snd from time
to time to vary or dispose of the sane,
but se that such properties as aforesaid
aund any propsrties acquired in substitu-
tion therefor sball be acquired for tGhe
purpose of investment only, and so that
th2 carrying on by the Company of any trade

business of dealing therein or in any
preperties whabsoever shall not be deemed
to be hereby authorised.

(b) Tc acquire any such houses,buildings shos,
lands,leases,;vaderiease,rights, privi-
leges, stocks,shares, debenbures,deben-
ture sbocks,vonds om.lgations or sequr-
ities aforeszaid by purchase,lease, con-
cession, grant, license,subseription,
exchanye or otnerwise, and +o exercise
and entforce all rights and powers con-—
ferred by or incident te the tenure oz
ownership thereof os the caze may be; .46

mang, rze,lease, grant licenses or ccu.cess:l Gn,a-

in respect of,exchanpe,mortgage or oha

&1l oxr any part of the Company's prcperbv.
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(c)

{(a}

{e)

(£)

(h)

To carry on any other business of =any
description which rayte capable ol being
advantegeously carried on in connection
with or ancillary to the objects of the
Company or any of them.

To purchase, sell, exchange, improve,
mortgage, charge, rent, let on lease,
pire, surrcender, license, accept sur-
renders of, and othersise acyuire and
desl with any freeheld, leasehold or
other property, chattels and effects,
erect, pull dow¥n, repair, alter,develop
or othervise deal with any bullding or
buildings and adapt the same for the
purposes of the Company's business.

To purchase or otherwise acquire all or
any part of the business or assets of
any person, firm or company, carrying
on or formed to carry on any business,
whicnh this Company i1s:authorised to
carry on or possessed of property sult-
able to thc purposes of this Company
and to pay cash or to issue any ghares,
stocks, debenturez or debenture stock
of this Company as the consideration for
such purchase or scqulsition and o
undertake any liabilitiesor obligations
relating to the business or property so
purchased or acquired.

To apply for, purchase or othervise
acquire any patents,licenses or coaces-
sions which may ke capable of beingdealt
with by the Company, or be deemed to
benefit the Company and to grant rights
tnereout.

To sell, let,license, develop or other-
wise deal with the undertaking, or all
or any part of the property or assets
of the Company, upon such terms as the
Company may approve,with power to accept
shares, debenbtures or securitles of, or
interests in, any other company.

To invest and deal with the moneys of
the Company not immediately required
for the purposes of the Company in or
awoon such securities and subject to such
conditions as may seem expedient.

(1)

(3

(k)

(1)

(m)

{n)

{o0)
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(1)

(k)

{m)

(n)

{o0)

Te lend money to such persons,upon such
terms and with or without secwity and
subject to such conditions as may seenm
desirgble.

To guarantee the payment of any deben-
tures,debenture stock, bonds,mortgages,
charges,obli gations,interest,dividends,
securi ties,moneys or shares or the per-
formance of contracts or engagements of
any other company or person,and to give
indemni ties and guarantees of 23ll kinds
and to enter into partnership or any
joint purse arrangement with anyperson,
persons, firm or company, having for
i1ts objects similar objects to those of
this Company or any of them.

To borrow or relse money in such manner
as the Company shall think fit, and in
particular, by the issue of debentures
or debenture stock, charged upon all or
any of the Compsny's property,both pre-
gsent and fu‘ure, including its uncalled
capltal;, and to re-issue any Debtentures
at any time paid off.

To drow, make,accept, endorse,dlscount,
execute and issue promissory notes,bills
of exchange, debentures, warrants, and
other negotiable documents.

To purchase,subscribe for, or ctherwilse
acquire and nhold shares,stocks or other
interests in,or obligations of any other
company or corporation.

To remunerate any person or company for
services rendered or to be rendered in
placing or assisting to place any of the
sheres in the Company's capital or any
debentures, debenture stock or other
securities of the Company or inor sabout
the formation or promotion of the Company
or the conduct of its business.

To pay out of the funds of the Company
all costs and expensss of or incidentsgl
to the formation and reglstration of
the Company and the issue of 1ts capi tal
and debentures including brokerage and
commission.

(Vo
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(p) To promote or aid in the promotion of
any company or companies for the purpose
of acquiring all or any of the property
rights and liabilities of this Company
or for any cther purpose which may seem
directly or indirectly calculated to
advance the interests of this Cormpany.

(ad) T esteblish and support snd aid in the
establislment and support of funds or
trusts calculated to bensfit employees
or ex-employees of the Company {including
sny Director holding a salaried office
or employment in the Company) or the
dependents or connectionsof such persons
and to grant pensions and allewances to
any such persons.

(r) To remunsrate the Directors of the Com-
Rany in any manner the Company may think
fit and to pay or provide pensions for
or make payments to or for the benefit
of Idrectors and ex-Directors of the Com-
pany or their dependentsor connections.

(8) To distribute any property of the Gompany
in specie smong the members.

(t) To do sll such other things as are in-
cldental or conduclive to the attaimment
of the above objects or any of themn.

It is declared that the foregoing sub-clauses
shall be construed independently of each other
and none of the objects therein mentioned shall
be deesmed to be merely subsidia®y to the objects
centained in any other sub-clause.

4. The liability of the members is limited.

5. The Shafe Capital of the Gompany 1s £500
divided into 500 Shares of £1 each, with power
to increase or to divide the shares in the capi-
tal for the time being, into different classes
having such rights, privileges and advantages
as to voting and otherwise, as the Articles-of
Assoclation may from time to time prescribe.

WE, the several p
dre subscribed ar
a Qompany in’ pu
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WE, the several persons whose names and addresses
are subscribed are deusirous cf being formed into
a Company in pursuvance of this XNemorandum of
Associastion,and we respectively agree to take the
runbsr of shares 1in the capitel of the Company
set opposite our respective names.

NAKES, ADDRESSES AND DESCRIZTICNS Number of
of SUBSCRIRBERS. Shares taken
by each

Subscriber.

(I, Cottege G cenbity ove

Fea b Froaelorts

Lo One

e
DATED this Bt

day of C*ujﬂ:;‘1949.

WITNESS te the above signciures ;-

H < C s
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— OF —

WELLFIRM LIMITED

PRELIMI NARY.

1. Subject as hereinafter provided the
Regulations set out in Part 11 of Table At
in the PFirst Schedule to the Companles Act,
1948 (including the Regulations referred to in
Clsuse 1 thereof) shall apply to this Company.

2., The following clauses of Part 1 of the
seld Table "A" shall not apply to this Company
vidslicet :- 24, 53,7758, 60, 75, 79, 84{2),

84(4), 89, 90, 91, 92 and 93.

PRIVATE COMPANY.

3. The Companyisa Private Company within

the meaning of the Act.

SHARES.

23

di spose of the shares of the Company to such
persons and for such conzideration, and upon
such terms and conditions as they may deter-
mine, but so that, except as provided by the
Statutes, no shares shall be issued at a dls-

counte.

4. The Directors may allot or otherwi se

S

<.

s
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1IEN.

5. The lien conferred by Clause 11 of Part
I of Table "i" shall attach to all  shares,
whether fully paid or not and to all shares
registered in the name of any person indebted
or under liability to the Company whether he
be the sole holder thereof or one of t¥c oI
more joint holders.

TRALSFER OF SHARES:

8. Clause & of Fart II of Table A" shall
not apply to any transfer to a person who is
already a member of the Company.

7. A MKember desiring to transfer shares
cthemwise than to s person who 1is already a
memver of the Compsny shall gilve notice in
writing of such intention to the Directors of
the Qeompany giving particulars of the shares
in Question. The Directors as agsnts for the
menber glving such notice may dispose of such
shares or any of tnexr tc members of the Gompany
at a price to be agreed beiween the transferor
and the Directors, or failing agreement, at a
price fixed by the Auditors of the Company as
the fair value thereof. If within twenty-elght
days from the date of the ssid notice the Dir-
ectors are unable to find a member or members
willing to purchase all such shares,the trans-
feror may, subject to Clause & of Part II of
Table "A", dispose of so many of sueh shares as
shall remgin undisposed of inany manner hs may
think fit within three months from the date of
the sald notlce.

PROCEEDINGS AT GENERAL MEETINGS.

8. At any Genseral Heetingaresolution put
to the vote of the meeting shall be decided on
a show of hands unless a poll is {before or on
the declaration of the result of the ghow of
hands) demanded by the Chelrman or by any mem-
ber present in person or by proxy. Unless a
poll be so demanded a declaraticn by the Chair-
man that a resolution has on a show of hands
been carried or carried unanimously, or by a
particular majority, or lost and an entry to
that effect in the book containing the mimtes
of the proceedings of the Company shall be con-
c}lusivebevidence of the fact without proof of
the number or proportion of the voi
in favour of oiz)- a%ainst such resoguet’:foffcor%g
demznd for a poll may be withdrawn.

|
|
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DIRECTORS.

9. The numbexr of Dirsctors shall not be
less than one nor more than five and the nane
of the first Director shall be H, Lipson

10, A person may be appointed a Director
notwivhstanding that he shall have attained the
age of 70 years and no Director shallbe liable
to vacate office by reason of his attsining that
or any other sge,

1l. Subject o the provisions of Section
199 of the Act, a bVirector may conbract with
and participate in the profits of any contract
or arrangement with the Company as if he were
not a birector. A Director shall also be capable
of voting in respect of such contract or are
rangement, where he has previously disclosed
his inbterest to the Gompany, or in respect of
his appointment toany office or place of profit
under the Company or of the arrangement of the
terms thereof and may be counted in the quorum
at any meeting at which ary such metter is con~
sidered.

- BORROWING POJERS OF DIRECTORS.

i2. The Directors may exercise all the
powers of the Company to borrow money, whether
in excess of the nominagl amount of the share
capital of the Company for the time beng issued
or not, and tn mortgage or charge its und er-
taking property and uncalled capital, or any
part thereof, and te issue debentures, d4seben-
ture stock, and other securities whether oub-
right or as security for any debt ll?.bl.l.lt)" or
obligation of the Company cr of any third party.

ALTERVATE DIRBCTOR.

1%, Any Director being or being about %o
go abroad may by notice in writing to_the Com~
pany appoint some other rersonto be his alter-
nate or substitube wvirector during his absence,
such alternate virector baving in all regpec’cs
the same rights and powers as the Appointor.
Any person who hes been SO appointed may be,
in like monner,; removed by the pewson who ap-

pointed him.

Y.

4 e




Bt

INDE:NITY.

14, Stbject to Section 205 of the Act and
in adiition to such indemnity as is contalned
in GClause 1% of Fart I of Table "4i', every
Diresctor, officer, or official of the Company,
shall be indemnified out of the funds of the
Compa.y against all costs, charges, losses,
expenses and 1igbilities incurred by himin the
execution and discherpge of his duties or in
relation thereto.

=
Sy

KAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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DATED this 3¢ day of J“*TS 1949.
WVITESS tco the ~bove signatures :-
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DUPLICATE FOR THE FILE.

Certificate of Incorporation

3 Bereby Certify,

SALLFIRY LINITA

is this day Incorporated under the Companies Act, 1948

and that the Company is Limited.

Given under my hand at London this Tenth day of
. e

September One Thousand Nine Hundred and Forty- nine. ..

v

PAESUHEL K pame T N

Rogistrar of Compiinies.”

Certificate
received by )

P
K
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FHE  COMPANIES ACT, 1948.

R Sl A D

~ . ;
j

A% an Extraordinary Generzl Neeiting of the above
y convened and neld on 29th January, 1985, the }
Special Resolution was vzssed: - :
SPECIAL HBESOLYTION f
. " THAT +tue Memorandum oI AS of the Gompany :
. be aliered Dy deleting ez :) of Clause 3
and substituiing thereior n -
" (1 To Jend money or giv to such persons ‘)
firms or companies end on 2s as may be g
considerad expedient and poney on deposit ‘
or Loan from any person, mpany and o enter
inte 0nTr eanity or sureity-—
ship 3 r by mortgage or :
charze on a1¢ on :n ;art derteking, properiy
or assats of the Combpany its uncalled
capitel) and in parsicular (wi prejudice o :
the generality of the foregod a or without :
o consideration tc guerante security as .
aforesaid for the payzent incipal moneyse, !
oremiuns, interest and oil sgcured by or :
payeble under any obligetions scurities of any o
person,; Iirm OX COmRpPEny. . ;
Y
’ W, (Go/3TERN,




472779,

THE COMPANIER ACT, 1948.

COMPANY LIMITED BY SHARES.

LA
e

I4

Memorandum of sociation

— OF — ’?’L‘, SN L e T

WELLFIRM LIMITED

(4s amended by Special Resclution Pa ssed the 29th day of January,1968)

l, ‘he name of the Company is :~ "WELLFIRM
LIMITEDY,

2. The Registered Office of the Company
will be situate in England.

3. ‘The objects for which the Coumpany is
established are :~

(a) To invest the moneys of the Company on the
security orin the acquisition of houses,
buildings, shops, lands, leases, under-—
leases, rights or privileges, or of any
stocks,shares, debentures, debenture stock,
bonds, obligations or securities of any
government,state,or authority,or of any
public or private compaay, corporate or
unincorporate,and to hold and from time
to time to vary or dispose of the same,
but so that such properties as aforesaid
and any properties acquired in substitu-
tion therefor shall be acquired for the
purpose of investment only, and so that
the carrying on by the Company of any trade
or business of dealing therein or in
roperties whatsoever shall not be desmed,
to be hereby authorised.

{b) To acquire any such houses,buildings shops,
lands; leases,underlease,rights, privi-
leges,; stocks,shares, debentures,deben-
vure stocks,bonds,obligations or secur-
ities aforesaid by purchase,lease, con~
cession, grant, license,subscription,
exchange or otherwise, and +to exercise
and enforce gll rights and powers con-
ferred by or incident to the tenmure or /[
ownership thereof as the case may be; to-«%.
manage,lease, grant licenses or concessiqp‘é;f‘[ -
in resyect of; exchange,mortgage or charge: |

all or uny part of the Compeny's property. 1




{c)

{d}

{e)

(£)

(h)

To carry on any other tusiness of eny
description which mayte capablo ol being
advantageously carried on in connection
witn or ancillary to the objects of the
Company or eny of them.

To purchase, sell, exchange, improve,
mortgage, charge, rent, let on lease;
nire, surrcnder, license, accept sur-
renders of, and othervise acjuire and
deal with any freehold, leasshold or
other property, chattels and effects,
ersct, pull down, repair, alter,develop
or otrerwise deal with agny building or
buildings and edapt the same for the
purposes of the Company's business.

To purchase or otherwvise acquire sll or
any part of the business or assets of
any person, firm or company, carrying
on or formed to carry on any business,
which this Compsny 1s authorised to
cerry on or possessed of property sult-
able to the purposes of this Compsany
and to pay cash or to issue any shares,

stocks, debentures or debenture stock

of this Company as the consideration for
such purchase or sacquisition and to
undertake any liagbilitiesor obligations
ralating to the business or property so
purchased or acauired.

To apply for, purchase or otherwise
acquire any patents,licenses or conces-
sions which may te capable of beingdealt
with by the Company, or be deemed to
benefit the Company and to grrnt r»ights
thereout.

To sell, let,license, develcp or other-
wise deal with the undsrteking, or all
or any part of the preperty or assets
of the Company, uposn such terms as the
Company may approve,«iti power to accept
shares, debentures or sscurities of, or
interests in, any other company.

To invest and deal with the moneys of
the Company not immediately required
for the purposes of the Company in or
upon such securities and subject to such
conditions as may seem expedient.
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3.
- s
R (1} To lend Zoney or give credit to such persons firms - <
,i or companiss and on such ierms as may be considered }
X . | expedient and to receive money on deposit or loan from '
' any person, fir: or company and tc enter into any guarantee, : .
i contract of indemnity o1 suretyship whether by personal | ?
% covenant or by mortigage or charge on all or any part of H 1
. ) ; the undertaking, Properiy or assets of the Company a, o
& @ : ({including its uncalled capital) and in particular (wit o : 1
ut prejudice to the generality of the foregoing) with! [ f i {
- without consid ration to gaurantee or give securityﬁjzﬁ’ Co I |
o." .E‘ny ‘ s dforesaid for the Payment of any principal noneys, l‘
of being 8 femiums, interest and other moneys secured by or pangl/e/ 1
nnection -‘U nder any obligations or Securities of any perscon, fitm |
s of the or cempany. et j
- ‘ i) To arantee the payment of any deben- |
J gu
improve, tures,debenture stock, bonds,mortgages,
n lease, cherges,obligations,interest,dividerds,
t  sur- securi ties,moneys or shares or the per- {
re and ) formance of coniracts or engagements of
chold or @ % any other company or person,and to glve ——
effects, : indemrd ties and guarantees of g1l kinds
,develop end to enter into partnership or sny
ing or joint purse arrangsuent wilth anyperson,
for the persons, firm or company, having for
FSS. - - 1ts objects similar objects to thoss of
: this Company or any of them.
all or :
sets of . - (k) To borrow or raise money in such manner
arrying as the Company shall think £f1t, and in
siness, ) . particular, by the issue of debentures w 3
sed to or debenture stock, charged upon all or
¥ suit- any of the Company's property,bota pre-
Company ) sent and future, including its uncalled
shares, b ) capl tal; and to re-issue any Debentures
e stocit . . at any time pald off.
on for g
and to . ’ - {1) o draw, make,accept, endorse,di scount,
gations ’ . execute and issue promissory notes,pills
I‘W s0 ) of exchange, debentures, warrants, and —
. ; other negotiable documents. )
%‘ 9
ervise {m) To purchase,subscribe for, or otherwise »
oncesg~ - : ; ) acquire and hold shares,stocks or other o
gdealt @ & interests in,or obligations of any other
ed to company or corporation.
S o . o
rights - {n) To remunerate any person or company for
services rendered or to be renFIered i.ln‘
other- . - placing or assisting to place any of the
r all shares 1n the C(ompany's capltal or any
asset debentures, debenture stock or Othelj‘_
as th: sscuri fies of the Company orLin or aboud
ace ept the Formation or promotion of the Gompany
37 .
of, or or the conduct of its business
. s funds of the Company
? % Lol T'jlpﬁgs?;ztagg gclgenses of or incidental
sirgg ?c:-o the formghkion and regisiration of
in or the Company and the lssue of_:}k{ts capi tg(]i.
o - y erage a
© such and debentures including brokerag
: .commission.
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{p) To promote or sid. in the promotion cf
any company or companies for the purpose
of acquiring all or any of the propserty
rights and liabilities of this Company o
or for any other purpose which may seem
directly or indirectly calculated to
advance the interests of this Company.

{q) 7o estsblish and support and aid im the
eatabli shnent and support of funds eor
trusts celculated to benefit emplioyees
or ex-employees of the Company (including
any Director holding a salaried office
or employment in the Company) or the
dependents or connecflonsof such persons
end to grant pensions and allowances to
any such persons.

(r) To remunerate the Directors of the Com~
pany in any manner the Company may think
fit and to pay or provide pensions for
or make payments %o or for the benefit
of Iirectors end ex-Directors of the Com-
pany or their dependentsor connections.

(s) To distribute eny property of the Company
in specie among the members. ) —

() To do all such other things as are in-
cidental or conducive to the attaimment
of the above objects or any of them.

It is declared that the foregoing sub-clauses
shall be construed independently of each other
and none of the objects therein mentioned shall
be deemed to be merely subsidiary to the objects \
contained in any other sub-clause. &

4, The liability of the members is limil ted.

5, The Share Capltal of the Company is £500 .
divided into 500 Shares of £1 each, with power
to increase or to dlvide the shares in the capi-
tal for the time being, inte different classes
having such rights, privileges and advantages
as to voting and otherwise, as the Artlclesof
Association may from time to Time presecribe.

f
Jertified that this is a true copy of the Memoranduq{ of Association as @
smended by Spegial Resclution Passed the 29th day oE‘ Jonugry, 1968
and that the amendment slip on Page 3 was printed-’bp’ lepiterpress process.
; yh I
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