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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Comipanies Act 1985

To the Registrar of Companies Forofficlal use  For officlal use
L alianiie it Al ading |

ool

e e ok = e am o

bold block lettering  Name of company

et Gompany HEALTH STYLE LIMITED
LM Y TR L
I, MICHAFEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
+ delete as do solemnly and sincerely declare that | am a [SoticitorengageeHn-theformation-of-the-
appropriata

CLPUREYO

cempany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements 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 solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
i1, SHIP STREET

BRECON,
POWYS

Dated m@ﬁo’?et};{we :
Cb;:o're:r—n:—’, /%—l | m o

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a
Commissioner for Qaths,

Deciared at

Declarant to sign below

s
Presentor’s name, address and For official use
reference (if any): ow Companles Saction Postroom
K@3278




Prinled and supplied by
YR o
Jerdans
Jordan & Sons Limited

21 8. Thomas Strael, Bristat BS1 &S
Tel: 0272 230800 Telax 449119

CHA108 Statement of first divsctors and

secretary and intended sitvation
This form chould be completed In black, of registered office

I:EL;; | X 7 Cf Sdéb?_ﬁ Far official use D—I
HALTH sTg
Company nama (i full) AR LimaTeo i

i
Registored office of the company on 4 ‘
Incorporation, RO NiTUReS Ao 1
WH Wttty S'Tﬂ.ffT,& WEShAM , j ‘

Posttown _ K¥tknam | ‘

County/Region __ F-ANCASHTAS |

Postcode P 3aa |

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.

Neme JORDAN & SONS LIMITED |
™ 21 ST. THOMAS STREET "

Posttown BRISTOL - i

County/Region 1
Postcode BSft 6JS . ]

Number of continuation shests attached l / |

To whom should Companies House

direct any enqulrios st C.F.P.U. JORDAN & SONS LIMITED KA, i273
information shown in this form? 21 ST. THOMAS STREET {

S50 BRISTOL Postoode , BST 84S L,
' LTaIaphone 0272 230600 Extension 349 .
Page 1 - —




Company Secrelary (seme:-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Addross
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

Joint

Name *Style/Title
Forenames
Surname

*Honouis etc
Previous foreriames

Previous surname

Address

Usual residential address must be given.
in the case of a corporation, give the
registered or principal office address.

Consent signature

Page 2

i
18 pMAS

LYNA

[oD

Company Secretary (S 1-5)

AD g ‘ L LLSWATCR MAD, n
[
Post town BLAciepos L. I
County/Region LANCS . I
Postcode FY% ZB8% |  country WX i
! consent to act as secretary of the company named on page 1
0 ‘p\
i ov-o)
Signed —~ G— Date 167‘9\ ‘c\ 2
N/A

SWIFT INCORPORATIONS LIMITED

N/A |
N/A |

N/A ‘

ap| 2 BACHES STREET “
|

Post town  -ONDON ;
County]ﬁegion I
Posicode N16UB i Country ENGLAND I'

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

Signed W%Wﬂ

thorised
Signatory} Date

| 8 FEB 1993
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Directors [continued)
v (Sccnotes1-5)

"@ 257 Name ssylernte | [epl MR \ I
Forenames PAVTQ JouN i

Surname Lok |

*Hanours etc . |

Pravicus forenames i

Pravious surnama

Address m-l q WLLSWATER o hD i
Usualresidential address n?ust be given. ]
Fogistoredor peinital offics sderese, postiown __ BUAUICRL |
County/Region Lancs B

Postcods [ Y/ Y 102 | Country _ YAIC |

pateofbith | 100V @9 (56| Nationality {NA| SAXTISH I

Business occupation lo_ci HEALTH £veD  MARUTACTWAER |

Other directorships I QD l roage

* Voluntary details | consent to act as direc:; of tle company named on page 1 l
Consent signature | Signed ﬂd/(ﬁ pate (b ”.?. [cl 3
V ¥
Directors (continuad) &
(See note; § - 5}

Nams *Styla/Tite | rgl;] LN I
Forenama; Prarl  [Howa kD J
Surname Ma asifnl J
*Honours etc |
Pravious forensmes !
Previous surnams ' |
Address ﬁn_] §3  1envyn AvC, i
Usual residential address must be given, i
Foaiterec o principe offes sderess Posttown _ UKL |

County/Region ___LANCS 1
Postcode F Y1 GNY | County YK [
Date of birth |DO|O| i | 913 l S Lg Nationality |NA| GHTYESH }
Business occupation IE:.I HEATH Foud MANWRACTULER |

Other directorships | oD | HONE

* Voluntary details | consent to act as director of the company namad on page 1

Consent signature Signad -f W Date wxl:’}“,qﬁ%

Xe2278 f




\tors (Seenotes 1-5)
directors in alphabetical order,

*Style/Title
Forenamss
Surname
*Honours etc
Previous forenamss
Pravious surname
Addreas
Usual residential addrass must be given.

In the case of a corporation, give the
registared or principal office addrass.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delate if the form
is sipned by the
subscribers.

Page 3

I

cpl wns i
Ly N
tardd |

|

)|

]

AD § ulswiter  RonD, K
|

Post town Gencaelfon Lo 1

County/Region Lascs |
Postcode 7% 2831 | Country Uk ]

0|92 112159 Nationality |na| 8-TTISH ]

oc| HeATH Feod MANUFACTWAEITL i

on f_r\\\‘f)\{lg,

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

Signed

e

Date (bl@?‘lS

=

Signature of agent on behalf of all subscribers

Date

1 8 FEB 1993




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

.;.“‘/
MEMORANDUM OF ASSOCIATION OF
HEALTH STYLE LIMITED T .
122559
1. The Company's name is "HEALTH STYLE LIMITED". oot

2. The Company's registered office is to be situated in England and Wales.

3. (i) The object of the Company is to carry on business as a general commercial
company.

(i)  Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-
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{3) Topurchase or by any other means acquire and take options over any property whatever, and any
rights or privilsges of any kind over or In respect of any property.

{b} To apply for, register, purchase, or by other means acquire and protect, prelong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secret
processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and tumn to
account and to manufacture under or grant licences or privileges in respect of the same, and to expend maney

i in exparimenting upon, testing and improving any patents, inventions or rights which the Company may acquire
or propose 10 acquire.

D (¢}  Toacguire or undertake the whole or any part of the business, goodwill, and assets of any person,
: firm, or campany carrying on or praposing to carry an any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the tabilities of such
fh persen, firm or company, or to acquire an interest in, amalgamate '~ith, or enter into partnership or into any
arrangement for sharing profits, or tor co-operation, or for mutual sisistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or dccept,
N by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
3 debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with

any shares, debentures, debenture stock or securities so received,

1-& o {d)  Toimprove, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
Y Sk charge, sell, dispose of, turn to account, grant licences, options, rights and ptivileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

fe}  Toinvest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be determined and to hold or otherwise deal with any investments made,

: {f)  Tolend and advance money or give credit on any terms and with or without security to any person,
A, firm or company {including without prejudice to the generality of the foregoing any helding company, subsidiary
. or fellow subsidiary of, or any other company associated in any way with, the Company), to enter into

s guarantees, contracts of indemnity and suretyships of all kinds, to receive money an deposit or loan upon any
e terms, and to secure or guarantee in any manner and upon any terrns the payment of any sum of money or the
o performance of any obligation by any person, firm or company (including without prejudice to the generality
3 of the foregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

(@) To borrow and raise money in any manner and to secure the repayment of any money borrowed,
2 raised or owing by mortgage, charge; standard security, lien or other security upon the whole ar any part of
; the Company’s property or assets (whether present or future], including its uncalled capital, and also by a
S similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
3 Company of any obligation or liability it may undertake or which may become binding on it.

N thy  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments,

iy  To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of

Trade or other authority for enabling the Company to carry any of its objects into effect, or for effecting any

medification of the Company’s constitution, or for any other purpose which may seem calculated directly or

g indirectly to promote the Company’s interests, and to oppose any proceedings or applications which may seem
e calculated directly or indirectly to prejudice the Company’s interests.

{ii  To enter into any arrangements with any gavernment or authority [supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
; privileges, and concessions.

A (k)  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, piace
/ and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or

’ guaranteed by any other company constituted or carrying on busliness in any part of the world, and debentures,
debenture stocks, bonds, obligations or securitios issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the worid.

FORMLGEN




1} To control, manage, finance, subsidise, co-ordinate or otherwise assistany company or companies
in which tha Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of alf kinds for any such company or companies and ta make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company or companies,

{m) To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benetit the Company or to enhance the value of any property or business
of the 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 any such company as aforesaid.

in]  To sell or otherwise dispose of the whole or any part of the bustness or property of the Company,
gither together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same,

o) To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

{p) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as pald up
in full or in part or otherwise as may be thought expedient.

{q) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

{r}  To pay all or any expenses incurred in connection with ke promotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{s}  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, soclety, or club which may be far the benefit of the Company or 1is Directors or emplioyees, or may
be «connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to
pravide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Lompaiy, or any company which is a subsidiary
of the Company or the holding company of the Companr . a fellow subsidiary of the Campany or the
predecessors in business of the Company or of any such sul»wii¢ , tolding or fellow subsidiary company and
to the wives, widows, children and other relatives and depeni: its o) such persons; to make payments towards
insurance including insurance for any Director, officer or Auditot against any liability as is referred to in Section
310{1} of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
{whether contributory or non-contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

{t}  Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial assistance {as defined in Section 152{11(al of the Act} for any such purpose as is specified
in Seetion 151{1) and/or Section 151{2) of the Act.

{ul  To procure the Company to be registered or recognised in any part of the world.

{vi  To do all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and cither
alone or in conjunction with others,
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{w) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s object or of any of the powers given to it by the Act or by this
Clause.

AND so that:-

(1)  None of the provisions set forth in any sub-clause of this Clause shail
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, exgept where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference 1o or inference from the name of the
Company.

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whelher domiciled in the United Kingdom or
elsewhere.

(3) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.
4, The liability of the Members is limited.

5. The Company's share capital is £750 divided into 750 shares of £1 each.

LGoz
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Wa, the subscribers to this Mumorandum of Association, wish to be formed into a Company pursuant to this
Mamorandum? and we agreo to take the numbar of shares shown opposite cur respective namaes.

Namaos and Addrassas of Subscribers Fr% Number of sheras taken

by each Subscribar

For and on behalf of

1. Instznt Companles Limited
2 Baches Streat
London N1 6UB

- Qne

For and on behalf of
2. Swift Incomorations Limited - One

2 Baches Straot
W%W Total shores taken - Two

London N1 6UB

Dated this 18th day of February, 1993,

Witnuess to the above signatures Mark Anderzon // -
2 Bachos Street dﬂﬂéﬁw

London N1 BUB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HEALTH STYLE LIMITED

PRELIMINARY

1. (a) The Regulations contalned in Tabla A in the Schedule to the Companias (Tables A te F) Reguletions
1986 (S! 1986 No, 805) as amended by the Companies {Tables A to F} (Amendment} Regulations 1986 (Si 1985 No,
1052} (such Table being herainafter called "Table A") shall apply to the Company save in so far as they are excluded
or varled hereby and such Regulations {savo as so excluded or varied) and the Articles hereinaftor contained shall be
the regulations of the Company,

{b} In those Articles the expression "tha Act™ means the Companios Act 1986, but so that any refarence
in these Articles to any provision of the Act shall be deomad te include & reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised In the authorined share capital with which the Company is Incorporated
shall be under the contral of the Directors who may {subjoct to Section 80 of the Act and to paragraph {d) below) allot,
grant options over or otherwise dispoze of the sama, to such persons, on such terme and in such manner as they think
fit. :

{h) All shares which aro not comprised in the suthorised shara capital with which the Company s
incorporatad and which the Dirsctors propose to Issue shall first ba offered to tho Members In proportion as noarly as
may be to the number of the existing shares held by thom respectivaly unless the Company in General Meeting shall
by Special Resolution otharwise direct. The offer shali be made by notice specifylng the numbar of shuras offered, and
limiting a perlod (not baing fess than fourteen days) within which the offer, if not accopted, will ba doemod to bo
doclined. After the axplration of that period, those gharag se doomad to be deciinad shall be offerod In the proportien
aforasaid to tho porsons who have, within the said period, sccepted ali the sharas offered to them;
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such further offer shall be made in like terms in the same manner and fimited by a like period as the origina!
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being
oifered as aforesaid except by way of fractions and any shares releaserd from the provisions of this Article
by any such Special Resolution as aforesaid shall be under the controt of the Direstocs, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not'be disposed of
on terms which are more favourable to the subscribers therefor than the terms on which they were offered 1o
the Members. The foregoing provisions of this paragraph {b) shall have effect subject to Section &0 of the Act.

(et Inaccordance with Section 91{1) of the Act Sections 89{1) and 90(1} to (6} {inclusive) of the Act
shall not appty to the Company.

{d} The Directors are generally and unconditionally authorised for the purposes of Section 80 of the
Act, to exercise any power of the Company to allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capital with which the Company is
innorporated at any time ar times during the period of five years from the date of incorporation and the
Dirzctors may, after that period, allot any shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that peried. The authority hereby given may at
any time {subject to the said Section 80) be renewed, revaked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. Thelien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be the sole registered holder thereot
or shall be one of two_or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5.  Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act
as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications refating to anr General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for tha time being of the Company.

6. {a)  If a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or ta such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

{by  Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a8} Clause 64 in Table A shall not apply to the Company.

{p)  The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be
one. Whensoever the minimum number of Directors shall be one, a sole Director shall have authority to
exercise all the powers and discretions by Table A and by these Articles expressed to be vested in the Directors
generally, and Clause 88 in Table A shall be modified accordingly.

ic)  The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company,

{d} No person shall be appointed a Director at any General Meeting unless either:-

{i} he is recommended by the Directors; or
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(i}  not less than fourteen nor more than thinty-five clear days befcre the date appointed for the
General Meeting, notice signed by a Member qualified to Mote at the General Meeting has been given to the
Company of the intention to propose that person for appaintment, together with notice signed by that person
of his willingness to be appointed,

e} Subject 1o paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, either to fill a vacancy or as an additional Director.

{f}  The Directors may appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed
any number determined in accordance with paragraph {b) above as the maximum number of Directors ang for
the time being in force.

BCRROWING POWERS

B.  The Directors may exercise all the powers of the Company to borrow money without limit as to amount
and upon such terms and in such manner as they think fit, and subject (in the case of any security convertible
into shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncailed capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9.  {al An alternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part {if any) of the remuneration otherwise payable to his
appointor as such appointor may by natice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be madified accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors to one vots for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. {al The Directors may exercise the powers of the Company conferred by Clause 3(ii)(s} of the
Memorandum of Association of the Com?any and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such powers,

(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. {a} A Director may vote, at any meeting of the Diractors or of any committee of the Directors, on any
resolution, notwithstanding that it In any way concerns or refates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in rejation to any such resalution as aforesaid he shall {whether or not he shall vote on the
same} be taken into account in calculating the quorum present at the meeting.

(b]  Clauses S4 to 97 {inclusive] in Table A shall not apply to the Company,
THE SEAL

12. (a) [f the Company has a seal it shafl only be used with the authority of the Disectors or of a commities
of Directors, The Directors may determine who shall sign any instrument to which the sealis affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal,
Clause 101 of Table A shall not apply to the Company,

(b} The Cémpany may exercise the powers conferred by Section 39 of the Act with regard 10 having
an official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNINY

13. (a) Every Director or other offic.er or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execufion of the duties of his office or otherwise in refation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director cr other officer shall be liable for any ioss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in so far as its pravisions are not avoided by Section 310 of the Act.

{b) The Directors shall have power to purchase and maintain for any Director,
ofticer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

(c) Clause 118 in Tabie A shall not apply to the Company.
TRANMSFER OF SHARES

14.(a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

(i) to a member of the family of a Member or deceased Member;

(i) to any person or persons acling in the capacity of trustee or trustees of a
trust created by a Member (by deed or by will) or, upon any change of trustees of a trust
so created, to the new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be held upon the terms
of the trust) provided ihat there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exercisable by or subject to the consent of any person other than the
trustee or trustees of the trust or the Member or members of his family and also the
Direclors are satisfied that the trust is and is intended to remain a trust the sole
purpose of which is to benefit the Member or memhers of his family;

(ii) by the trustee or trusiees of a trust o which sub-paragraph (i) above applies
to any person beneficially interested under the trust being the Member or a member of
his family;

{iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to intestacy the persons beneficially entilled to
any such shares, whether immediately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the iegal personal representatives of
a deceased Member to a member or members of the family of the deceased Member;

(v) to any other Member of the Company.




(b) For the purpose of paragraphs (a) and (j) of this Article but not any other
paragraph:

(i} the word "Member” shall not include a person who holds shares only in the
capacity of trustee, legal personal representative aor trustee in bankruptey but shail
include a former Member in any case where the person concerned ceased {0 he a
Member as the result of the creation of the relevant trust; and

(i) the words "a member of the family of a Member" shall mean the husband, wife,
widow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister (whether of the full or half biood and
including a brother or sister refated by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member.

(c) Notwithstanding the provisions of ihis Aicle, the Directors may decline o
register any transfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer;-

(i) of a share (whether or not it is fully paid) made pursuant to paragraph (i)
iselow;

(i) of a share pursuant to paragraph (a) by a Member of the Company who is
employed by the Company in any capacity provided that this restriction shall not apply to
such Members' legal personal representa;i\(es.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

(d) Save where a transfer is made pursuant o paragraph (a) above any person
(hereinafter called "the proposing transferor”) proposing to transfer any shares shall
give notice In writing (hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and Specifying the price per share which in his opinion
constitutes the fair value thereof. The transfer notice shall constituie the Company the
agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
(hereinafler called “"the purchasing Member") at the price specified therein or at the fair
value certified in accordance with paragraph (i} below (whichever shall be the lower). A
transfer notice shall not be revocable except with the sanction of the Directors,

() The shares comprised in any transfer notice shall be offered to the Members
(other than the proposing transferor) as nearly as may be in proporiion to the number of
shares held by them respectively.  Such offer shall be made by notice in writing
(hereinaiter called "the offer notice") within seven days after the receipt by the Company
of the transfer notice. The offer notice shall state the price per share specified in the
transfer notice and sha)l limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the dale of the offer nolice,
provided that if a certificate of valuation is requested under paragraph (f) below the
offer shall remain open for acceptance for a period of fourteen days afler the date on
which notice of the fair value certified in accordance with that paragraph shall have been




given by the Company to the Members. For the purpose of this Article an offer shall be
deemed io be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member o state in his reply the
number of additional shares (if any) in excess of his proportion which he desires o
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to salisfy the claims for
additional shares as nearly as may be in proportion lo the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shali have applied for. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall be drawn in such manner as
the Directors may think fit.

() Any Member may, not later than eight days after the dale of the offer nolice,
serve on the Gompany a notice in writing requesting that the Audilor for the fime being of
the Company (or at the discretion of the Auditor, a person nominated by the President for
the time being of the Institute of Chartered Accountants in the Country of the situation
of its Registered Office) certify in writing the sum which in his opinion represenis the
fair value of the shares comprised in the transfer nolice as at the date of the transfer
notice and for the purpose of this Article reference to the Auditor shall include any
person so nominated. Upon receipt of such notice the Company shall instruct ithe Auditor
to cerlify as aforesaid and the costs of such valuation shall be apportioned among the
proposing transferor and the purchasing Members or borne by any one or more of
them as the Audilor in his absolute discretion shall decide. In cerlifying fair value as
aforesaid the Auditor shall be considered to be acling as an expert and not as an
arbitrator or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the Company
shall by notice in writing inform all Members of the fair value of each share and of the
price per share {being the lower of the price specified in the transfer notice and the
fair value of each share)} at which the shares comprised in the transfer notice are offered
for sale. For the purpase of this Article the fair value of each share comprised in the
transfer notice shall be its value as a rateable proportion of the total value of ali the
issued shares of the Company and shall not be discounted or enhanced by reference
to lhe number of shares referred to in the transfer notice.

(9) M purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e} above, the Company shall
nol later than seven days after the expiry of such appropriate petiod give notice in
wriling (hereinafter called "the sale nolice") to the proposing transieror specifying the
purchasing Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members,

(h) ¥ in any case the proposing transieror after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behall, and may authorise some person to execule a transfer of such
shares in favour of the purchasing Members. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

(i) I the Company shail not give a sale notice to the proposing lransferor within the
time specified in paragraph (g) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberly subject to paragraph (c)
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above to transfer all or any of the shares comprised in the transfer notice to any person
oi persons

(i} In any case where any shares are held by the trustee or trustees of a trust
foliowing a transfer or transfers made pursuant to sub-paragraph (i) of paragraph (a)
above and it shall come to the notice of the Direclors that not all the persons
beneficially interested under the trust are members of the family (as hereinbefore
defined) of the Member by whom the trust was created, the Directors may at any time within
twenty-eight days thereaifter resoive that such trustee or trustees do transfer such shares
and such trustee or trusiees shall thereupon be deemed to have served a transfer nolice
comprising such shares pursuant to paragraph (d} above and to have specified therein the
fair value to be certified in accordance with paragraph (f) above and the provisions of
this Article shall take effect accordingly. Notice of such resolution shall forthwith be
given to such trustee or trustees.

{k} In the application of Clauses 29 to 31 (inclusive) in Table A 1o the Company:-

{iy save where the proposed transfer or transmission is within paragraph (a}
above ("a permitted transfer”) any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall give a transter notice before ha elects in
respect of any share to be registered himself or to execute a transfer;

(i) f a person so becoming entitted shail not have execuled a permitted
transfer or given a transfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafler upon resolution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer notice in respect of all the shares o which he has so become entilled and
for which he has not previously done so and if he does not do so he shall at the end of
such thirly days be deemed to have given g transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has still not executed
permitted transfers or given a lransfer notice;

(i) where a transfer nolice is given or deemed to be given under this
paragraph (k) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be cerlified
in writing by the Auditors in accordance with paragraph (f) of this Article as the fair
value thereof.

(I} Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve thal such Member do retire, and
thereupon he shall (uniess he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (d) of this Article and to have specified
therein the fair value io be cerlified in accordance with paragraph (f} of this Aricle.
Notice of the passing of any such resolution shall forthwith be given to the Member
affected thereby.,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2793629

| hereﬁy certify that

HEALTH STYLE LIMITED

is this day iricorporated under the Comipanies Act 1985 as

a p'rivate company and that the Company is limited.

Given under my hand at the Companies Registration Cffice,

Cardiff the 25 FEBRUARY 1993 ;"’.7 Q /[m,_, At

“ :’\gh.?é

£.8.MORGAN (MRS)

an authorised officer
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bomrvmsas Foﬁm No. 2’24' o
Notice of accounting reference date
{to be delivered within 9 months of

incorporation)

Plaasg do not Pursuant to section 224 of the Companies Act 1985

:;'\';L.t%‘grgin as inserted by section 3 of the Companies Act 1989

Ploass complote To the Registrar of Companies Company number
legibly, preferably (Address overleaf)

in black type, or ?~7‘1 3 6?'7

bold block lettering Name of company

*  HEAlTH S™WE  LimaTeD

* insert full name
of company

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 helow:

Important

The accounting

reference date to

be entered along-

side should be

completed as in the Day Month

following examples: . ; "
30106

31 December
Day Month

¥ insert

girector,
acretary,

Admininstrator, Signed Y -&p,-fi Designationt  Ditecbor Date 25'/3/93
Administrative
Receiver or
Receiver
{Scotland) as
appropriate Presentor's name address

telephone number and reference (if any):

For official use
D.E.B, Post room




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2793629

The Registrar of Companies for England and Wales hereby certifies that
HEALTH STYLE LIMITED

having by special resolution changed its name, is now incorporated

under the name of
NATURES AID LTD

P2 J’/
n/" b ',u"/ k\‘“'

A s e
PR [
¥

Given at Companies House, Cardiff, the 28th February 1895
ll;" d ,?5‘*5

IIRIERIN

*C02793629E"

COMPANIES HOUSE

HCOo5B



Company number: 2793629

Company name:  Health Style Limited

THE COMPANIES ACTS 1985 to 1989 )

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the members of the above-named

Company, duly convened and held at 9, Ullswater Road, Blackpool Lancashire

FY4 2BZ
on the 9thday of  February 19 95, the following SPECI
RESCLUTION was duly passed:- L&ﬁs '

THAT the name of the Company be changed to  Natures Ald Ltd

Signature: ]f W ..... eevens

*Chatrman/Director/Secretary

*Delete as appropriate
T A COND LT
oo wlmn Simoet

d I é’V\JlUJ
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02793629

Company Number: 2793629
The Companios Acts 1985 to 1989

PRIVATE CCMPANY LIMITED BY SHARES

MEMIORANDUM
AND ARTICLES
OF ASSOCIATION

NATURES AlD LTD

Incorporated the 25th day of February 1993

T
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I

Jordan & Sons Limited

Company Formation and Information Specialists

Legal Stationers and Publisivars

Branches throughout the United Kingdom

Head Offica Talanhone 0272-230600 Fax 0272-230063
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MEMORANDUM OF ASSOCIATION OF

NATURES AID LTD

*The Company’s name is "NATURES AID LTD".

1.
2. The Company’s registered office is to be situated in England and Wales,
3. (i)  The object of the Company is to carry on business as a general

commercial company.

(it Without prejudice to the generality of the abject and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or

any of the following things;-

b The name of the Company was on the 28th day of February 1995, changed

from "HEALTH STYLE LIMITED",

FORMLGS2
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{a)  To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property,

(b}  Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or aisewhere any patents, patent *
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respoct of the same, and
10 expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

{c)  Toacquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised 10 carry on and as part of the
consideration for such acquisition to undertake atl or any of the liabilities of such
person, firm or company, or to acquire an interest in, amaigamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or properly acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

(d}  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise doal with a or any part of
the property and rights of the Company,

{e}  To invest and deal with the moneys of the Company not imasthately
required in such manner as may from time to time be determined and¢ to hold or
otherwise deal with any investments made.

{f}  To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generaiity of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company {including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid),

{g)  Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or othor security upon the whole or any part of the Comnpany's property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, Hen or security 10 secure and guarantee the
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periormance by the Company of any obligation or liability it may undertake or which
may become binding on it,

(h} Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and olher negotlahle or transferable instruments,

i}  Toapply for, promote, and obtain any Act of Parliament, order, or licence
of the Department of Trade or other authority for enabling the Company to carry any
of its objects into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

i)  To enter into any arrangemsnts with any government or authority
{supreme, municipal, jocal, or otherwise} that may seem conducive to the attalnment
of the Company's objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

{k} To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities Issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world,

] To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facllities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respact to any such company or companies.

{m} To promote any other company for the purpose of acquiring the whote
or any part of the business or property or undertaking or anv of the liabilities of the
Company, or of undertaking any business or operations 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 place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid,

(n)  Tosell or otherwise dispose of the whole or any part of the business or
property of the Company, either tegether or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.
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(o) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

{p) To remunerate any person, firm or company rendering services 10 the
Company either by cash payment or by 1he alotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expsadient.

(q) Todistribute among the Members of the Company in kind any property
of the Company of whatever nature.

(t To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or 10 contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) To support and subscribe to any charitable or public object and te
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected with
any town or place where the Company carries on business; t0 give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefils
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have heen employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predacessors in business of the Company or of any
such subsidiary, holding or feliow subsidiary company and to the wives, widows,
children ang other relatives and dependants of such persons; 1o make payments
towards insurance including insurance for any Director, officer or Auditor against any
iiability as is referred to in Section 310{1) of the Act; and 1o set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory} for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; s to setup, astablish,
support and maintain profit sharing or share purchase schemes {for the henefit of any
of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or Lo trustees on their
behalf to enable any such purchase schemes to be established or maintained,

{ty  Subjecito andin accordance with a due compliance with the provisions
of Sections 155 to 158 {inclusive) of the Act (f and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial agsistance
{as defined in Section 152(1}{(a) of the Act) for any such purpose as Is specified in
Section 151(1) and/or Section 151(2) of the Act.

{u)  To procure the Companytobe registered or recognised in any part ofthe
world,

(v} To do all or any of the things or matiers aforesaid in any part of the
world and either as principals, agents, contractors of otharwise, and by or through
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES GF ASSOCIATION OF

NATURES AID LTD

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 {SI 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment} Regulations 1985 {S1 1985 No. 1052) {such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so gxcluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(o))
1985, but sa that any reference in these
deemed to include a reference to any statutory modification or re
provision for the time being in force.

In these Articles the expression "the Act" means the Companies Act
Articles to any provision of the Act shali be
-enactment of that

ALLOTMENT OF SHARES

2. (a)
the Company is incorporated
{subject to Section 80 of the
over or otherwise dispose of 1
rmanner as they think fit.

Shares which are comprised in the authorised share capital with which
shall be under the contro! of the Directors who may
Act and to paragraph {d) befow) allot, grant optlons
he same, to such persons, on such terms and in such

) Al shares which are not comprised in the authorised share capital with

which the Company is incorporated an
first ba offered to the Members in propo

d which the Directors propose to issue shall
rtion as nearly as may be to the number of

the existing shares held by them respective
shall by Special Resolution other
specifying the number of shares 0
fourteen days) within which the offer,
After the expiration of that period, th

wize direct.
ffered, and limiting a period {not being less than
if not accepted, will be deemed to be declined,
ose shares so deemed to be declined shall be

ly unless the Company in General Meating
The offer shall be made by notice

offered in the proportion aforesaid 10 th
accepted all the stsres offere
in the same manner and limite
accepted pursuant to such offer or fu
offered as aforesaid except
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provisions of this Article by any such Specia! Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or otherwise dispose
of the same 1o such persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable 1o the subscribers therefor than
the terms on which they were offered to the Members, The foregoing provisions of
this paragraph (b} shall have effect subject to Section 80 of the Act.

(¢} In accordance with Section 81(1) of the Act Sectlons 89{1} and 90(1}
to (6) {inclusive} of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securitles into shares of the Company up
to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any shares or grant any
such rights under this authority in pursuance of an offer or agreement so to do made
by the Company within that period. The authority hereby given may at any time
{subject to the said Section 80) be renewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting,

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

4.  The liabitity of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
“and all expenses that may have been incurred by the Company by reason of such
non-paymerit",

GENERAL MEETINGS AND RESOLUTIONS

5.  Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
1o the Auditors for the time being of the Company.

5. (a}  if a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same tirme and place or to such other day and at such other
time and place as the Directors may determing; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed thersfor
such adjcurned General Meeting shall be dissolved.
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ALTERNATE DIRECTORS

9. {a} An alternate Director shalt not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payabie to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10, {a) The Directors may exercise the powers of the Company conferred by
Clause 3{iid{s} of the Memorandum of Association of the Company and shall be
entitied to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

{hy  Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS CF DIRECTORS

11. (a) ADirector mayvote, at any mesting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in auly way cencerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vate on any such resolution as aforesaid his vote shalt be
counted; and in relation to any such resolution as aforesaid he shall {(whether or not
he shall vote on the same} be taken into aceount in calculating the quorum present
at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12. {a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or secend Director, The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only
if the Company has a seal, Clause 101 of Table A shall not apply to the Company.

{b}  The Company may excrcise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall.be
vested in the Direclors,
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(by  For the purpose of paragraphs {a) and (j} of this Article but not any other
paragraph:

i}  the word "Member" shall not include a person who holds shares
only in the capacity of trustee, legal personal representative or trustee in bankruptey
but shall inciude a former Member in any case where the person concerned ceased
to be a Member as the result of the creation of the relevant trust; and

(il the words "a member of the family of a Member™ shall mean the
husband, wife, widow, widower, child and remoter issue (including a child by
adoption), parent (including adoptive parent), brother and sister (whether of the full
or half blood and including a brother or sister related by adoption), and child and
remoter issue of any such brother or sister (including a child by adoption), of the
Member.,

{c) Notwithstanding the provisions of this Article, the Directors may decline
to register any transfer or transmission which would otherwise be permitted
hereunder without asslgning any reason therefor, if it is a transfer:-

(i} of a share (whether or not it is fully paid) made pursuant to
paragraph (i) below;

(i)  of a share pursuant 1o paragraph (a) by a Member of the Company
who is employed by the Company in any capacity provided that this restriction shall
not apply to such Members’ legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

{d} Save where a transfer is made pursuant to paragraph (a) above any
person (hereinafter called “the proposing transferor”} proposing to transfer any shares
shall give notice in writing (hereinafter ¢called "the transfer notice”) to the Company
that he desl. ¢s to transfer the same and speci{ying the price per share which in his
opinion constitutes the fair value thereof. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of all (but not some of}
the shares comprised in the transfer notice to any Member or Members willing to
purchase the same (hereinaiter called "the purchasing Member®} at the price
specified therein or at the falr value certified in accordance with paragraph {f) below
{whichever shall be the lower). A transfer notice shall not be revocable except with
1he sanction of the Directors.

(e} The shares comprised in any transfer notice shall be offered to the
Members {other than the proposing transferor) as nearly as may be in proportion to
the number of shares held by tham respectively, Such offer shall be made by notice
in writing (hereinafter called "the offer notice") within seven days after the receipt
by the Company of the transfer notice. The offer notice shal! state the price per
share specified in the transfer notice and shall limit the time in which the offer may
be accepted, not being less than twenty-one days nor more than forty-two days after
the date of the offer notice, provided that if a certificate of valuation is requesied
under paragraph {f) below the offer shall remain open for acceptance for a period of
fourteen days after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members. For the
purpose of this Article an offer shall be decemed to be accepted on the day on which
tha acceptanca is received by the Company. The offer notice shall further invite each
Membar to state in his reply the number of additional shares {if any) In excess of his




proportion which he desires to purchase and if all the Members do not accept the
offer in respect of their respective proportions in full the shares not s¢ accepted shall
be used to satisfy the claims for additional shares as nearly as may be in proportion
to the number of shares already held by them respectively, provided that no Member
shall be obliged to take more shares than he shall have applied for. If any shares
shall not be capable without fractions of being offered to the Members in praoportion
1o thelr existing holdings, the same shall be offered to the Members, or some of
them, in such proportions or in such manner as may be determined by lots drawn in
regard thereto, and the lots shall be drawn in such manner as the Directors may think
fit .

() Any Member may, not later than eight days after the date of the offer
notice, serve on the Company a notice in writing requesting that the Auditor for the
time being of the Company (or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) certify in writing the sum which in
his opinion represents the fair value of the shares comprised in the transfer notice as
at the date of the transfer notice and for the purpose of this Article reference to tho
Auditor shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs of such
valuation shall be apportioned among the proposing transferor and the purchasing
Members or borne by any one or more of them as the Auditor in his absolute
discretion shall decide. In certifying fair value as aforesaid the Auditor shall be
considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company shall by notice in writing
inform all Members of the fair value of each shara and of the price per share (being
the lower of the price specified in the transfer notice and the fair value of each share)
at which the shares comprised in the transfer notice are offered for sale. For the
purpose of this Article the fair value of each share comprised in the transfer notice
shall be its value as a rateable proportion of the total value of all the issued shares
of the Company and shall not be discounted or enhanced by reference to the number
of shares referred to in the transfer notice.

(g) If purchasing Members shall be found for all the shares comprised inthe
transfer notice within the appropriate period specified in paragraph (e} above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called "the sale notice”) to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of ali the shares comprised in the transfer notice
to transfer the shares to the purchasing Members.

{(h}  If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute a transfer
of such shares in favour of the purchasing Member. The receipt of the Company for
the purchase money shall be a good discharge to the purchasing Members. The
Company shall pay the purchase money into a separate bank account.

0 If the Company shall not give a sale notice to the proposing transferor
within the time specified in paragraph {g) above, he shall, during the period of thirty
days next following the expiry of the time so spacified, be at {iberty subject to
paragraph (c) above to transfer all or any of the shares comprised in the transfer
notice 10 any person or parsons,




)  in any case where any shares are held by the trustee or trustees of a
trust following a transfer or transfers made pursuant 1o sub-paragraph (i} of
paragraph (a) above and it shall come to the notice of the Directors that not all the
persons beneficially interested under the trust are members of the family (as
hereinbefore defined) of the Member by whom the trust was creatod, the Directors
may at any time within twenty-eight days thereafter resolve that such trustee or
trustees do transfer such shares and such trustee or trustees shall thereupon be
deemed to have served a transier notice comprising such shares pursuant 1o
paragraph (d) above and to have specified therein the fair value to be certifled in
accordance with paragraph (f} above and the provisions of this Article shall take
effect accordingly. Notice of such resolution shall forthwith be given 1o such frustes
or trustees.

(k) In the application of Clauses 29 to 31 (inclusive) in Table A to the
Company:-

ii save where the proposed transfer or transmission is within
paragraph {a) above ("a permitted transfer"} any person becoming entitled to a share
in consequence of the death or bankruptcy of a Member shal! give a transfer notice
before he elects in respect of any share to be registered himself or to execute a
transfer;

i} if a person so becoming entitled shall not have executed a
permitted transfer or given a transfer notice inrespect of any share within sixmonths
of the death or bankruptcy, the Directors may at any time thereafter upon resolution
passed by them give notice requiring such person within thirty days to execute
permitied transfers or give & transfer notice in respect of all the shares to which he
has so become entitled and for which he has not previously done so and if he does
not do so he shall at the end of such thirty days be deemed to have given a transfer
notice pursuant to paragraph {d) of this Article relating to those shares in respect of
which he has still not executed permitted transfers or glven a transfer notice;

(i) whera a transfer notice is given or deemed to be given under this
paragraph (k) and no price per share is specified therein the transfer notice shal! be
deemed to specify the sum which shall, on the application of the Directors, be
cortified in writing by the Auditors in accordance with paragraph {f) of this Article as
the fair value thereof,

()  Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also a Director) ceases 10 be
employed by the Company otherwise than by reason of his death the Directors may
al any time not later than six months after his ceasing to be employed resolve that
such Member do retire, and thereupon he shall (uniess he has already served a
transfer notice) be deemed 1o have served a transfer notice pursuant Lo paragraph (d)
of this Article and to have specified therein the fair value to be certified in accordance
with paragraph {f) of this Article. Notice of the passing of any such resolution shatl
forthwith be given to the Member affected thereby.




