CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3107022

The Registrar of Companies for England and Wales hereby certifies that
PRECIS (1390) 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 September 1995

VBN o

*N031070222* For the Registrar of Companies

COMPANIES HOUSE
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COMPANIES FORM No. 12

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

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please complete TS T A
legibly, preferably | } | |
in black type, or - x g

bold block lettering  Name of company

* PRECIS (1390) LIMITED

* insert full
name of Company

| MICHAEL RICHARD COUNSELL, signing on behalf

of SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

t delete as do soclemnly and sincerely declare that | am a [Seleiter-engaged-in-theformationof 1t

sppropriste [person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2}]t 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 1836

Declared at ___3-9 York Street Declarant to sign below
Twickenham
Middlesex TWI 3JZ /
the Twentieth day of September W%ai E 2//
One t e fundred apd _Jpinety five

A Commissioner for Osths or Notary Publicm
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’'s name address and For official Use
reference {if any): New Companies Section Post room
LON:SDI

BRI

Jordan & Sons Limited

JMVsng -
dorisng 21 St. Thomas Street, Bristo! BS1 6J5 Tel: 0272 230600 Telex 443119 2.89




Printed and supplied by

JOLdans,
Jordan & Sons Limited
21 St. Thomas Street, Bristol BS1 6JS
Tel: 0272 230600 Telex 449119

Statement of first directors and
secretary and intended situation

This form should be completed in black. of registered office
CN For official use
Company name (in full) e s ( \%Q\(% AR

Registered office of the company on
incorporation. RO . Level 1 i

Exchange House, Primrose Street |

Post town London ||

County/Region 7 |

Postcode EC2A  2HS |

If the memorandumi 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.

. JORDANG SONSLID. n

- 20-22 BEDFORD ROW H

LONDON WCiR 4JS “

Post town I

L] p— ”

: ' Postcode “ |

iwi wiimiis | 11F

Number of continuation sheets attached

To whom should Companies House JORDAN & SONS LTD.

direct any enquiries about the

information shown in this form? 20-22 BEDFORD ROW
LONDON WC1IR 4JS

Postcode

Teiephone Extension

Page 1




Company Secretary (Senotes1-5)

Name *Style/Title cs )

Forenames |

Surname SWIFT INCORPORATIONS LIMITED u

*Honours etc |

Previous forenames B

Previous surname i J

Address AD 1 MITCHELL LANE H

Usual residential address must be given. |
In the case of a corporation, give the
registered or principal office address. Post town BRISTOL i

County/Region i

Postcode BSL  6BU | country ENGLAND N
| consent to act as secretary of the company named on page 1

Consent signature

WM Date lo\q Q’\\j

Directors (Secnotes 1 -5)

Please list directors in alphabetical order.

Name *Style/Title cD Mx J
Forenames Leon |
Surname NEAL I

*Honours etc |

Previous forenames "

Previous surname: I

| 4 wil
Address 'AD' 34 Hill Crest 1|

Usuat residential address must be given. S ) |
In the case of a corporation, give the
registered or principal office address. Post town

Tunbridge Wells |

County/Region Kent B

Postcode TN4 OAJ ' country ENGLAND |

Date of birth lpo|14[0 3 1 2 1§_| Nationality |NA| BRITISH |
Business occupation oc| ACCOUNTANT |
Other directorships E)D} SEE ATTACHED }
* Voluntary details iic;nsent to act as director of the company named on page 1

. _ | ')\0\0‘ 1Y
Page 2 Consent signature Signed 7 g 5 W Date




T

Directors {continued)
(Seenotes 1 -5) ,

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

—_—— e UL RIS BB iy

Page 3

4N

cD Mr

John Edward Michael

DILLON

AD 1l Belsize Mews

Belsize Park

Post town Londen

County/Region

POStCOde NW3 SAT " Country ENGLAND

DO|1 6|02 |6 |3 Nationality |NA|BRITISH

oc| SOLICITOR

oD BELSIZE MEWS (RESIDENTS) LIMITED

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

Signed % {& XH*CA Date 20\9\‘\{

Signature of agent on behalf of all subscribers Date

swes  Zoge Meat  owe gdoly

« v
Signed@"ﬁ &/ﬂz\ Date Qo\ot ay

L

Signed Date
Signed Date
Signed Date
Signed Date




m—

Notes

Show for an individuat the full
forenames NOT INITIALS

and surname together with any
previous forenames or surname(s).

if the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line.

Give previous forenames or surname
except that:

+ for a married worman, the name
by which she was known before
marriage need not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an individual
usually known by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you need not give the name by
which that person was known bhefore
he or she adopted the title or
succeeded to it.

Address:
Give the usual residential address.
In the case of a corparation or Scottish

firm give the registered or principal
office.

2 Directors known by another

)

description:

A director includes any person who
occupies that position even if called
by a different name, for exampie,
governar, member of council. it also
includes a shadow director.

Directors details:

Show for each individual director
their date of birth, business occupation
and nationality.

The date of birth must be given for
every individual director.

Other directorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may
exclude a company which either is
or at all times during the past5years
when the person was a director was:
- dormant,
R T A
- a parent company which wholl
owned the company making th
return,

- a wholly owned subsidiary of the
company making the return,

- another wholly owned subsidiary
of the same parent company.

If there is insufficient space on the
form for other directorships you may
use a separate sheet of paper.

- » 5§ Use photocopies of page 2 to provide

detaits of joint secretaries oradditional
directors and inciude the compaiwy's
name and number. '

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 302

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

£M2 3DJ




Leon Neal

Other Directorships

HERBERT SMITH LIMITED
FUNDIA WELBOND LIMITED
FUNDIA SERVICES LIMITED
CLEAR RIVERS LIMITED

NATURE’S BALANCE LIMITED



THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

PRECIS (1390) LIMITED

1.  The Company’s name is "PRECIS (1390) LIMITED".
2. The Company’s registered office is to be situated in England and Wales.
3. The Company’s objects are:-

(1} To carry on the business of an investment company and for that purpose
to acquire and hold either in the name of the Company or in that of any nominee
shares, stocks, debentures, debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any company wherever incorporated or carrying on business
and debentures, debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler, commissioners, public body or
authority, supreme, dependent, municipal, local or otherwise in any part of the world.

{2} To acquire any shares, stock, debentures, debenture stock, bonds,
notes, obligations, or securities by original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or otherwise, and whether or not
fully paid up, and to subscribe for the same subject to such terms and conditions (if
any) as may be thought fit.

(3) To exercise and enforce all rights and powers conferred by or incident
to the ownership of any shares, stock, obligations or other securities including
without prejudice to the generality of the foregoing all such powers of veto or control
as may be conferred by virtue of the holding by the Company of some spegcial
proportion of the issued or nominal amount thereof and to provide managerial and
other executive supervisory and consultant services for or in relation to any company
in which the Company is interested upon such terms as may be thought fit.
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(4) To carry on business as a general commercial company.

(5) To carry on any other business which may seem to the Company
capable of being conducted directly or indirectly for the benefit of the Company.

(6) To acquire by any means any real or personal property or rights
whatsoever and to use, exploit and develop the same.

{7) To conduct, promote and commission research and development in
connection with any activities or proposed activities of the Company, and to apply
for and take out, purchase or otherwise acquire any patents, patent rights,
inventions, secret processes, designs, copyrights, trade marks, service marks,
commercial names and designations, know-how, formulae, licences, concessions and
the like {and any interest in any of them) and any exclusive or non-exclusive or
limited right to use, and any secret or other information as to, any invention or secret
process of any kind; and to use, exercise, develop, and grant licences in respect of,
and otherwise turn to account and deal with, the property, rights and information so
acquired.

(8) To acquire by any means the whole or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person carrying on or
proposing to carry on any business which the Company is authorised to carry on or
which can be carried on in connection therewith, and to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance, with any such person and to give
or accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, whether fully or partly paid up, debentures, or other securities
or rights that may be agreed upon.

{9) To subscribe for, underwrite, purchase or otherwise acquire, and to hold,
and deal with, any shares, stocks, debentures, bonds, notes and other securities,
obligations and other investments of any nature whatsoever and any options or
rights in respect of them; and otherwise to invest and deal with the money and
assets of the Company.

{10} To lend money or give credit to such persons and on such terms as may
seem expedient.

(17} To borrow money and to secure by mortgage, charge or lien upon the
whole or any part of the Company’s property or assets {(whether present or future),
including its uncalled capital, the discharge by the Company or any other person of
any obligation or liability.

(12) To guarantee the performance of any obligation by any person
whatsoever, whether or not for the benefit of the Company or in furtherance of any
of its objects.

{13} Todraw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.
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(14) To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authorisation of any government, state, department
or other authority (international, national, local, municipal or otherwise) for enabling
the Company to carry any of its objects into effect or for extending any of the
Company’s powers or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem calculated directly or indirectly
to prejudice the interests of the Company or of its members.

{15) To enterinto any arrangements with any government, state, department
or other authority (international, national, local, municipal or otherwise), or any other
person, that may seem conducive to the Company’s objects or any of them, and to
obtain from any such government, state, department, authority, or person, and to
carry out, exercise and exploit, any charter, contract, decree, right, privilege or
concession which the Company may think desirable.

(16) To do all or any of the following, namely -

{1} to establish, provide, carry on, maintain, manage, support,
purchase and contribute to any pension, superannuation, retirement, redundancy,
injury, death benefit or insurance funds, trusts, schemes or policies for the benefit
of, and to give or procure the giving of pensions, annuities, allowances, gratuities,
donations, emoluments, benefits of any description (whether in kind or otherwise),
incentives, bonuses, assistance (whether financial or otherwise) and accommodation
in such manner and on such terms as the Company thinks fit to, and to make
payments for or towards the insurance of -

{a) any individuals who are or were at any time in the
employment of, or directors or officers of {or held comparable or equivalent office in).
or acted as consultants or advisers to or agents for -

(i) the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the Company or any such parent
company; or

(ii) any person to whose business the Company or any
subsidiary undertaking of the Company is, in whole or in part, a successor directly
or indirectly; or

(i) any person otherwise allied to or associated with the
Company;

(b)  any other individuals whose service has been of benefit to
the Company or who the Company considers have a moral claim on the Company;
and

{c} the spouses, widows, widowers, families and dependants
of any such individuals as aforesaid; and

{2) to establish, provide, carry on, maintain, manage, support and
provide financial assistance to welfare, sports and social facilities, associations,
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clubs, funds and institutions which the Company considers likely to benefit or further
the interests of any of the aforementioned individuals, spouses, widows, widowers,
families and dependants.

{17) To establish, maintain, manage, support and ¢contribute to any schemes
or trusts for the acquisition of shares in the Company or its holding company by or
for the benefit of any individuals who are or were at any time in the employment of,
or directors or officers of, the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the Company or any such parent
company, and to lend money to any such individuals to enable them to acquire
shares in the Company or in its parent company and to establish, maintain, manage
and support {financially or otherwise) any schemes for sharing profits of the
Company or any other such company as aforesaid with any such individuals.

{18) To subscribe or contribute {in cash or in kind) to, and to promote or
sponsor, any charitable, benevolent or useful object of a public character or any
object which the Company considers may directly or indirectly further the interests
of the Company, its employees or its members.

(19} To pay and discharge all or any expenses, costs and disbursements, to
pay commissions and to remunerate any person for services rendered or to be
rendered, in connection with the formation, promotion and flotation of the Company
and the underwriting or placing or issue at any time of any securities of the Company
or of any other person.

(20) Toissue, allot and grant options over securities of the Company for cash
or otherwise or in payment or part payment for any real or personal property or rights
therein purchased or otherwise acquired by the Company or any services rendered
to, or at the request of, or for the benefit of, the Company or as security for, or
indemnity for, or towards satisfaction of, any liability or obligation undertaken or
agreed to be undertaken by or for the benefit of the Company, or in consideration of
any obligation (even if valued at less than the nominal value of such securities} or for
any other purpose.

(21) To procure the Company to be registered or recognised in any part of the
world.

(22) To promote any other company for the purpose of acquiring all or any
of the property or undertaking any of the liabilities of the Company, or both, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares, debentures or other securities of
any such company as aforesaid.

{23) To dispose by any means of the whole or any part of the assets of the
Company or of any interest therein.

(24} To distribute among the members of the Company in kind any assets of
the Company.
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{25) To do all or any of the above things in any part of the world, and either
as principal, agent, trustee, contractor or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise.

(26) To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attainment of the above objects or any of
them.

AND IT 1S HEREBY DECLARED that in this clause:-

{A) unless the context otherwise requires, words in the singular include the
plural and vice versa;

{B} unless the context otherwise requires, a reference to a person includes
a reference to a body corporate and to an unincorporated body of persons;

{C) references to "other” and "otherwise” shall not be construed ejusdem
generis where a wider construction is possible;

(D} a reference to anything which the Company thinks fit or desirable or
considers or which may seem (whether to the Company or at large) expedient,
conducive, calculated or capable, or to any similar expression connoting opinion or
perception, includes, in relation to any power exercisable by or matter within the
responsibility of the directors of the Company, a reference to any such thing which
the directors so think or censider or which may so seem to the directors or which is
in the opinion or perception of the directors;

(E} the expressions "subsidiary undertaking™ and "parent company” have
the same meaning as in section 258 of and Schedule 10A to the Companies Act
1985 or any statutory modification or re-enactment of it;

(F) the objects specified in each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and accordingly shall not be
in any way limited or restricted (except so far as otherwise expressly stated in any
paragraph) by reference to or inference from the terms of any other paragraph or the
order in which the paragraphs occur or the name of the Company, and none of the
paragraphs shall be deemed merely subsidiary or incidental to any other paragraph.

4, The liability of the members is limited.

5. The share capital of the Company is £100 divided into one hundred shares of
£1 each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum and we agree to take the number of shares
shown opposite our respective names.

Names and Addresses of Subscribers Number of shares taken
by each Subscriber

1. John Edward Michael Dillon One
1 Belsize Mews
Belsize Park
London NW3 BAT

Solicitor

Low Neo

2. Leon Neal One
34 Hill Crest
Tunbridge Wells
Kent TN4 OAJ

Accountant

Total shares taken Two

Dated this 20th day of September . 1995

6a Maybrick Road
Hornchurch

Witness to the above Signatures:- June Pattinson gi
Essex

Secretary




THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

PRECIS (1390) LIMITED

1. The regulations contained in Table A in the Schedule to the Companies {Tables
A to F} Regulations 1985 (hereinafter called "Table A") shall apply to the Company
save insofar as they are varied or excluded by or are inconsistent with these articles;
and regulation 1 shall so apply as if references to "these regulations” included
references to these articles. Accordingly, in these articles "the Act” means the
Companies Act 1985, including any statutory modification or re-enactment of it for
the time being in force; and any reference in these articles to a provision of that Act
includes a reference to any statutory modification or re-enactment of that provision
for the time being in force.

2. Regulations 24, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101 and 118 in
Table A shall not apply to the Company.

3. Sections 89(1) and 90(1} to {6) (inclusive) of the Act, in their application to
allotments by the Company of equity securities, are hereby excluded.

4. Pursuant to Section 80 of the Act, the Directors are generally and
unconditionally authorised 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 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.

b. The directors may in their absolute discretion, and without giving any reason,
decline to register any transfer of any share, whether or not fully paid.

6. A member or members holding a majority in nominal value of the issued
ordinary shares in the Company may appoint any person who is willing to act to be

HS92
6



a director, either to fill a vacancy or as an additional director, and may remove from
office any director however appointed. Any. such appointment or removal shall be
effected by an instrument in writing signed by the member or members concerned
or, in the case of a corporate member, signed by one of its directors on its behalf,
and shall take effect on lodgment at the registered office.

7. The directors may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director.

8. The Company may by ordinary resolution appoint any person who is willing to
act to be a director, either to fill a vacancy or as an additional director and, without
prejudice to the provisions of the Act, may by ordinary resolution remove a director
from office.

9. The removal of a director under article 6 or 8 shall be without prejudice to any
claim the director may have for breach of any contract of service between him and
the Company.

10. No person shall be disqualified from being or becoming a director by reason of
his attaining or having attained the age of 70 or any other age.

11. A director who has duly declared his interest (so far as he is required to do so})
may vote at a meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he is interested, directly or indirectly. If he
does, his vote shall be counted; and whether or not he does, his presence at the
meeting shall be taken into account in calculating the quorum.

12. Until otherwise determined by Ordinary Resolution of the Company in General
Meeting or by written resolution, the Company shall not have a company seal.

13. (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 second Director.

{b) The obligation under Clause 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal.

{c}) The Company may exercise 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 Directors.

14. {a) Every Director or other officer 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 execution of the duties of his office or
otherwise in relation 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 Actin which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
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relation thereto. But this Article shall only have effectinsofar as its provisions are not
avoided by Section 310 of the Act.

{b) The Directors shall have power to purchase and maintain for any

Director, officer or Auditor of the Company insurance against any liability as is
referred to in Section 310(1) of the Act.
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Names and addresses of Subscribers

1. John Edward Michael Diflon
1 Belsize Mews
Belsize Park
London NW3 BHAT

Solicitor

it

oo e

2. Leon Neal
34 Hill Crest
Tunbridge Wells
Kent TN4 OAJ

Accountant

Dated this 20th day of September , 1995

Witness to the above Signatures:- June Pattinson
6A Maybrick Road
Hornchurch @%ﬁ(
Essex

Secretary



