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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4097568

The Registrar of Companies for England and Wales hereby certifies that

SAGE NUTRITIONALS 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 27th October 2000
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Please complete in typescript,
or in bold black capitals.

CHWP000

Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

On

0 Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Declaration on application for registration

Sage Nutritionals Limited

Glenn James Ruddy

8 Grays Inn Sq. London WCH1

do solemnly and sincerely declare that | am a T {Sekeiterengaged-in-the-
domnation-ot-the-sempany[person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration 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 virtue of the Statutory Declarations Act 1835.

/
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TA Com:nissioner for Oaths or-Netary PubticorJustice of the Peace or-Sutititor

Cooke Matheson Solicitors
8 Grays Inn Square, Grays Inn, London

WC1R 5JQ Tel 020-7242-7265
DX number 3G DX exchange Chancery Lane
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Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
{elephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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First directors and secretary and intended situation of
registered office

Sage Nutritionals Limited

Clench Lodge

Wootton Rivers

Marlborough

Postcode

Wiltshire

SN8 ANT

Form revised July 1998

Postcode

Cooke Matheson Solicitors

8 Grays Inn Square, Grays Inn, London

WC1R 5JQ Tel 020-7242-7265

DX number 36 DX exchange Chancer Lane

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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- Company Secretary (e noes 1)
Company name
NAME *Style / Title

* Voluntary details Forename(s)

Sage Nutritionals Limited

*Honours efc

Mr

Glenn James

Surname
Previous forename(s)
Previous surname(s)

Address

Usual residential address

Ruddy

8 Grays Inn Square

For a corporation, give the Grays Inn
registered or principal office
address. Post town {London
County / Region | Greater London Postcode \WC1R 5JQ
Country |England

Consent signature

Di re CtO 'S (seenotes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

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

Date

Gy . 16" Odides 2000

A

*Honours etc

Forename(s)

Surname

Comat Registrars Limited

Previous forename(s)

Previous surname(s)

Address

8 Grays Inn Square

Usual residential address
For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Date of birth

Grays Inn
London
Greater London Postcode \WC1R 5JQ
England
Day Month Year
| | L Nationality

Business occupation

Other directorships

| consent ﬁact e#g'u:eqor of the company named on page 1

Consent signatureC

D3t 20° Ocels 20

st
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" Directors (continued)

{see notes 1-5)

NAME  *Style / Title

*Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office

address. Post town
County / Region Postcode
Country
Day Month Year
Date of birth | l L Nationality

Business occupation

Other directorships

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

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers :
Signed Date Zdto | [l Lo0
(i.e those who signed g A m
as members on the Signe Dat 'L ‘ I)
memorandum of AL \ “&QJ d 0 L850
association). Signed v Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACTS 1985 to 1989

Company Limited by Shares

MEMORANDUM
and
ARTICLES OF ASSOCIATION
-of -
SAGE NUTRITIONALS LIMITED

COOKE MATHESON

SOLICITORS

8 GRAY'S INN SQUARE
GRAY'S INN
LONDON WC1R 5JQ

Telephone: 0171-242-7265
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
1 o C) &
MEMORANDUM OF ASSOCIATION 1 i i b 3 g 3
-of -
Mg *AUGEAUXOX o
COMPANIES HOUSE 21710700
SAGE NUTRITIONALS LIMITED
1. The name of the company is “Sage Nutritionals Limited" (hereinafter called "the

Company”).

2. The registered office of the Company is to be in England.

3. The objects for which the Company is established are:

3.1 to carry on business as a general commercial company and any trade or
business whatsoever and any lawful purpose pursuant to the Companies Act
1985 (hereinafter called "the Act”) as amended, extended or applied by or under

any other enactment or as re-enacted;

3.2 to carry on any other trade or business whatsoever which can in the opinion of
the members or directors of the Company be conveniently or advantageously or
profitably carried on in connection with or ancillary to any of the business of the
Company or calculated directly or indirectly to enhance the value or render more

profitable any of the Company's assets;
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3.3

3.4

3.5

3.6

to assume the obligations or any of them arising from the formation of the
Company and without prejudice to the generality thereof to pay all costs,
charges and expenses incurred or sustained in or about the promotion or
establishment of the Company or which the directors may consider to be in the
nature of preliminary expenses, and to novate or otherwise assume any
contracts entered into prior to incorporation of the Company as the directors

may think fit;

to undertake or acquire all or any part of the business, assets, liabilities of or any
share in any company, partnership or person carrying on or proposing to carry
on all or any of the objects for the time being of the Company, or to amalgamate,
enterinto partnerships, share profits, co-operate, or engage in mutual assistance
with any such company, partnership or person or for subsidising or otherwise
assisting any such company, partnership or person, and to give or accept by
way of consideration for any of the acts or things aforesaid or property acquired,
any shares debentures, debenture stock or securities however received, and to

conduct and carry on, liquidate or wind up any such business;

to apply for, subscribe, take, purchase or otherwise acquire, hold and deal with
shares, debentures, options or other interests in or securities of any other
company so as to benefit directly or indirectly the Company or enhance the
value of its property, and to co-ordinate, finance, manage, supervise or control
the business and operations of any company in which the Company may hold

such interest;

to acquire and take options over and deal with any property whatsoever,

including but without limit any shares in the capital of the Company, and any
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3.7

3.8

3.9

3.10

rights or privileges of any kind over or in respect of any property, and without
limit to purchase, take on lease, exchange hire, or otherwise acquire any estate
orinterest in any real or personal property, and to deal with the same or any part

thereof;

to promote any other business for the purpose of acquiring the whole or any part
of the business, property, undertaking or liabilities of the Company or of any
business, property, undertaking or liabilities which may appear likely to assist or
benefit the Company or to enhance the value of any property or business of the
Company, and to subscribe for, purchase or otherwise acquire or place or
guarantee the placing of or underwrite all or any part of the shares, debentures

or securities of any such company as aforesaid,;

to sell, let (including but not limited to letting by way of assured shorthold
tenancy), exchange, dispose of, turn to account, grant licences, options rights
or privileges in respect of, mortgage, charge, or otherwise deal with all or any
part of the business and property of whatever nature (whether or not as a going
concern) of the Company, and to deal in any manner as aforesaid with the same
or any part thereof either together or in portions for such consideration whether
shares, debentures, options, cash or real or personal property of any other
nature without limitation as the members or the directors of the Company may

think fit;

to erect, build, manufacture, improve, manage, construct, repair, maintain, alter

or develop any real or personal property;

to invest and deal with any moneys in any manner, and to hold, alter, dispose
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3.1

3.12

3.13

3.14

of or otherwise without limitation deal with any investments s0 made;

to receive money on deposit or loan, and to borrow or raise money or credit as
may seem expedient without limitation and whether with or without any security
or guarantee therefor, and to issue any debentures or debenture stock whether

perpetual, irredeemable or otherwise;

to issue or grant any mortgage, charge, standard security, lien or other security
upon all or any part of the property or assets whether present or future and
including but not limited to the uncalled share capital of the Company, and also
by any such means to secure and guarantee the performance by the Company,
any holding, subsidiary or associated company of the Company, or any other
person, firm or company of any obligation undertaken by the Company or any
of them as the case may be, and to stand security or guarantor for or otherwise
support any obligation of any other person, firm or company whether by personal
covenant, mortgage, charge, standard security or lien upon the whole or any part
of the undertaking, property and assets of the Company whether present or

future including but not limited to its uncalled share capital;

to advance or lend money or give any credit to any person, firm or company as
the directors or members may think fit, and to give financial assistance as
statutorily permitted for the acquisition or redemption of any shares, debentures,

option rights or other security of the Company;

to draw, issue, accept, endorse, discount, negotiate, make or deal with as may
seem expedient cheques, bill of exchange or lading, promissory notes, warrants,

coupons, debentures, and other negotiable or transferable notes or instruments;
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3.15 to seek any permission, order or other privilege, charter, concession, decree,
right, or licence from any government department, national or local authority or
official body in any part of the world where the Company does or may do
business or other official sanctions for enabling the Company to pursue any of
its objects for the time being or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests and comply
with the same, and to oppose or defend any proceedings or application which
may seem directly or indirectly to advance or prejudice the Company's interests I

as the case may be;

3.16 toseek in any part of the world and deal with, grant or obtain licences in respect

of, manufacture under, operate, test, improve, or experiment on any invention,
discovery, copyright, patent, brevet d'invention, licence, secret process, trade
mark, service mark, design, registration, protection and concession as may
seem expedient or beneficial, and to register, re-register, disclaim, alter, modify,

use, and turn to account the same or any of them;

3.17 to act as principal, nominee, agent (whether disclosed or undisclosed), broker,

trustee, factor, contractor or sub-contractor in any part of the world;

3.18 to pay, reward or remunerate anyone supplying goods or services to the

Company by cash, goods, services or any securities of the Company;

3.19 to give to any charitable, benevolent or public cause or object which may be of

benefit to the Company or any holding, subsidiary, or assaciated company of the

Company or any directors or employees thereof, and to provide or pay towards
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3.22

3.20

3.21

any pension, annuity, gratuity, insurance, superannuation or other allowance or
benefit, and generally to provide advantages, facilities and services for any
persons who are or have been directors of or employed by, or serving the
Company or any holding, subsidiary or associated company of the Company or
any predecessor thereof and to members of the family, dependants personal
representatives or nominated beneficiaries of any such persons, and to set up,
establish, maintain, provide, contribute towards and lend in favour of any
incentive, profit-sharing, option, or savings related scheme for the benefit of the
employees of the Company or any holding, subsidiary or associated company

as aforesaid;

to distribute among the members of the Company in specie or otherwise any
property of the Company of whatever nature, including but not limited to the
shares, debentures or other securities of any other company taking over the
whole or any part of the undertaking, assets or liabilities of the Company, and
to purchase of assist in the purchase of or redeem the shares for the time being
(including but not limited to any redeemable shares) or reduce the capital of the

Company in any manner permitted under Part V of the Act;

to carry on any of the objects for the time being of the Company in any part of
the world as principal or by or through agents, trustees, brokers, sub-contractors

or otherwise and either alone or jointly with any other person, firm or company

to do all things specified for the time being in the articles of association of the

Company.

The objects in each preceding sub-clause shall not be in any way limited or restricted
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by reference to or inference from the terms of any other sub-clause herein except as
may be expressly stated, or by the name, place or date of incorporation of the Company.
Each sub-clause, object or power herein shall be a main object of the Company and not
ancillary or subsidiary to any other sub-clause, object or power herein. The Company
shall have as full a power to exercise all or any of the objects and powers in each sub-
clause herein as if each sub-clause contained the objects of a separate company.
Reference to any company herein shall be deemed to include any body whether
incorporated or not and wherever in any part of the world set up, established or

registered.

4. The liability of the members is limited.

5. The share capital of the Company is £10,000 divided into 10,000 shares of £1 each.

We, the subscribers to this memorandum of association, wish to be formed into a company

pursuant to this memarandum; and we agree to take the number of shares shown below against

my name.
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Name & Address of Subscriber Number of Shares Taken

Signed
Name : Comat eg'sérars Limited One
Address : 8 Grays Inn Square

Grays Inn

London WC1R 5JQ
Signed : @u&(ﬂb{ .
Name : Glenn Ruddy One
Address : Little Kendals

Watling Street

Radlett

Hertfordshire WD7 7LL

Dated Z_OrL Ockebes 2000

Witness to above signature:

Soes \NM‘QW

Name hael Hender

Address : 5 Sidlaw House
Portland Avenue
Stamford Hill

London N16 NHH

Occupation Legal Executive
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-0Of-

SAGE NUTRITIONALS LIMITED

Adoption of Table A

1. In these articles "Table A" means Table A scheduled to The Companies (Tables Ato F)
Regulations 1985 as amended prior to the date of incorporation of the company. The
regulations contained in Table A shall, except where they are excluded or modified by
these articles, apply to the company and, together with these articles, shall constitute
the articles of the company. No other regulations set out in any statute concerning
companies, or in any statutory instrument or other subordinate legisiation made under

any statute, shall apply as the regulations or articles of the company.

interpretation

2. Words and expressions which bear particular meanings in Table A shall bear the same
meanings in these articles. References in these articles to writing include references to
any method of representing or reproducing words in a legible and non-transitory form.

Headings are for convenience only and shall not affect construction.
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Rights attached to shares

3. Subject to the provisions of the Act and to any rights conferred on the holders of any
other shares, any share may be issued with or have attached to it such rights and
restrictions as the company may by ordinary resolution decide or, if no such resolution
has been passed or so far as the resolution does not make specific provision, as the

directors may decide. Regulation 2 of Table A shall not apply.

Unissued shares

4. Subject to the provisions of the Act and to these articles, any unissued shares of the
company {whether forming part of the original or any increased capital) shall be at the
disposal of the directors who may offer, allot, grant options over or otherwise dispose
of them to such persons at such times and for such consideration and upon such terms

and conditions as they may determine.

Initial authority to issue relevant securities

5. Subject to any direction to the contrary which may be given by the company in general
meeting, the directors are unconditionally authorised to exercise all powers of the
company to allot relevant securities. The maximum nominal amount of relevant
securities that may be allotted under this authority shall be the nominal amount of the
unissued share capital at the date of incorporation of the company or such other amount
as may from time to time be authorised by the company in general meeting. The
authority conferred on the directors by this article shall remain in force for a period of five
years from the date of incorporation of the company but may be revoked varied or

renewed from time to time by the company in general meeting in accordance with the
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Act.

Exclusion of pre-emption rights

6. Section 89(1) of the Act shall not apply to the allotment by the company of any equity

security.
Transfer of shares
7. The instrument of transfer of a subscriber's share which is not fully paid need not be

executed by or on behalf of the transferee. Regulation 23 of Table A shall be modified

accordingly.

8. The directors may, in their absolute discretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid share.

Regulation 24 of Table A shall be modified accordingly.

Notice of general meetings

g. Notice of every general meeting shall be given to all members other than any who,
under the provisions of these articles or the terms of issue of the shares they hold, are
not entitled to receive such notices from the company, and also to the auditors or, if

more than one, each of them. The last sentence of Regulation 38 of Table A shall not

apply.
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Votes of members

10.  Atageneral meeting, but subject to any rights or restrictions attached to any shares, on
a show of hands every member who (being an individual) is present in person or (being
a corporation) is present by a duly authorised representative and every proxy for any
member (regardless of the number or the holdings of the members for whom he is
a proxy) shall have one vote, and on a poll every member who is present in person or
by proxy shall have one vote for every share of which he is the holder. Regulation 54

of Table A shall not apply.

Members may vote when money payable by them

11.  Regulation 57 of Table A shall not apply.

Delivery of proxies

12. The instrument appointing a proxy and (if required by the directors) any authority under
which it is executed or a copy of the authority, certified notarially or in some other
manner approved by the directors, may be delivered to the office {(or to such other place
or to such person as may be specified or agreed by the directors) before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to act or, in case of a poll taken subsequently to the date of the meeting or
adjourned meeting, before the time appointed for the taking of the poli, and an
instrument of proxy which is not so delivered shall be invalid. The directors may at their
discretion treat a faxed or other machine made copy of an instrument appointing a proxy

as such an instrument for the purposes of this article. Regulation 62 of Table A shall not

apply.
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Alternate directors

13.  Any director (other than an alternate director) may appoint any other director, or any
other person who is willing to act, to be an alternate director and may remove from office

an alternate director so appointed by him. Regulation 65 of Table A shall not apply.

Power to provide for employees

14. The directors may by resolution exercise any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed by the company or
any of its subsidiaries in connection with the cessation or the transfer to any person of

the whole or part of the undertaking of the company or that subsidiary.

Power fo receive uncalled monies

15. The directors may, if they think fit, receive from any member willing to advance the same

all or any part of the moneys uncalled and remaining unpaid on any shares held by him.

Delegation of directors' powers

16.  The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons {(whether directors or not) as they think
fit. Regulation 72 of Table A shall be modified accordingly and reference in Table A to
a committee of directors or to a director as a member of such a committee shall inciude

a committee established under this article or such person or persons.
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Appointment and removal of directors by majority shareholders

17.  Any member holding, or any members holding in aggregate, a majority in nominal value
of such of the issued share capital for the time being of the company as carries the right
of attending and voting at general meetings of the company may by memorandum in
writing signed by or on behalf of him or them and delivered to the office or tendered at
a meeting of the directors or at a general meeting of the company at any time and from
time to time appoint any person to be a director (either to fill a vacancy or as an

additional director) or remove any director from office (no matter how he was appointed)

Appointment of directors by board

18.  Without prejudice to the powers conferred by any other article, any person may be

appointed a director by the directors, either to fill a vacancy or as an additional director.

No age limit or share qualification

19. No director shall be required to retire or vacate his office, and no person shall be
ineligible for appointment as a director, by reason of his having attained any particular

age. No shareholding qualification for directors shall be required.

Exclusion of rotation requirements and other provisions

20. Regulations 73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall

not apply.
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Disqualification and removal of directors

21.

The office of a director shall be vacated not only upon the happening of any of the
events mentioned in regulation 81 of Table A but also if he is removed from office

pursuant to these Articles. Regulation 81 of Table A shall be modified accordingly.

Directors' gratuities and pensions

22,

The directors may exercise all the powers of the company to provide benefits, either by
the payment of gratuities or pensions or by insurance or in any other manner whether
similar to the foregoing or not, for any director or former director or the relations,
connections or dependants of any director or former director who holds or has held any
executive office or employment with the company or with any body corporate which is
or has been a subsidiary of the company or with a predecessor in business of the
company or of any such body corporate and may contribute to any fund and pay
premiums for the purchase or provision of any such benefit. No director or former
director shall be accountable to the company or the members for any benefit provided
pursuant to this article and the receipt of any such benefit shall not disqualify any person

from being or becoming a director of the company. Regulation 87 of Table A shall not

apply.

Notice of board meetings

23.

Notice of a meeting of the directors shall be deemed to be properly given to a director
if it is given to him personally or by word of mouth or sent in writing to him at his last
known address or any other address given by him to the company for this purpose, or

by any other means authorised in writing by the director concerned. A director absent
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or intending to be absent from the United Kingdom may request the directors that
notices of meetings of the directors shall during his absence be sent in writing to him at
an address or to a fax or telex number given by him to the company for this purpose, but
if no request is made to the directors it shall not be necessary to give notice of a meeting
of the directors to any director who is for the time being absent from the United
Kingdom. A director may waive notice of any meeting either prospectively or

retrospectively. Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

24.  All or any of the members of the board or any committee of the board may participate
in a meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear
each other. A person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those participating is

assembled, or, if there is no such group, where the chairman of the meeting then is.

Directors may vote when interested

25. A director who to his knowledge is in any way, whether directly or indirectly, interested
in a contract or proposed contract with the company shall declare the nature of his
interest at a meeting of the directors in accordance with the Act. Subject where
applicable to such disclosure, a director shall be entitled to vote in respect of any
contract or proposed contract in which he is interested and if he shall do so his vote
shall be counted and he shall be taken into account in ascertaining whether a quorum

is present. Regulations 94 and 95 of Table A shall not apply.
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Official seal

26.  The company may exercise all the powers conferred by the Act with regard to having
any official seal and such powers shall be vested in the directors. Subject to the
provisions of the Act, any instrument to which an official seal is affixed shall be signed
by such persons, if any, as the directors may from time to time determine.

Notices

27.  Any notice or other document may be served on or delivered to any member by the

company either personally, or by sending it by post, addressed to the member at his
registered address or by fax or telex to a number provided by the member for this
purpose, or by leaving it at his registered address addressed to the member, or by any
other means authorised in writing by the member concerned. In the case of joint holders
of a share, service or delivery of any notice or other document on or to one of the joint
holders shall for all purposes be deemed a sufficient service on or delivery to ail the joint

holders. Regulation 112 of Table A shall not apply.

Time of service

28.

Any notice or other document, if sent by post, shall be deemed to have been served or
delivered twenty four hours after posting and, in proving such service or delivery, it shall
be sufficient to prove that the notice or document was properly addressed, stamped and
putin the post. Any notice or other document left at a registered address otherwise than
by post, or sent by fax or telex or other instantaneous means of transmission, shall be
deemed to have been served or delivered when it was so left or sent. Regulation 5 of

Table A shall not apply.
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Name & Address of Subggril

Signed e ‘
Name : Comat Registrars L.i
Address : 8 Grays Inn Square
Grays Inn Road
London WC1R 5JQ
Signed .
Name : Glen Ruddy
Address : Little Kendals
Watling Street
Radlett
Hertfordshire WD7 7LL

Dated ZOH“ 0 CL»Q—D’ 2000

Witness to above signature:

Signed ; W M&.«

Name : Michael Hender
Address : 5 Sidlaw House
Stamford Hill

Portland Avenue
London N16 6HH

Occupation Legal Executive
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