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COMPANIES FORM Mo. 12

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

Pursuant lo seclion 12(3} of the Companies Act 1985

To the Registrar of Companies Forofticial use  For official use

== p = ey

[ R,

Name of company

*

HEALTH STYLE LIMITED

N NPV g I . S

l, MICHAEL RICHARD COUNSELL, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that [ am a [Sefieitor-engaged-n-the-formation-of-the~
-sorpary T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)} 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
Deciared at 1, SHIP STREET

BRECON,
POWYS

Detlarant to sign boiow

Dated thig-18tH day of Felyuﬁ'r J937

M

T / ———
belore me - R A ot

7 -2
,/2%&#%3’@///'
A Commissionor for Oaths or Notary Public or Justice of

the Peace or Salichior having the powers conferred ona

Commissionar for Qaths,
Presantor’s nama, address and For official use
reference (if any): How Companses Sethion PasIroom
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Printed and suppliad by
dliilens
Jordan & Sons Limlited

21 St, Thomas Streat, Bristol BS1 638
Tel: 0272 230300 Tolox 449119

CHA108

This foni shiould be comptatad In black.

Company name (ia full)

Registerad office of the company on
incorporation,

If the inemaerandum s delivared by an

apgent for the subscribors of tha
memorandurmn mark 'X' in the box
opposite &nd give the agent's nama
and address,

Numbar of continuation sheets attached

To whom should Companies House
direct any enquiries abgut the
information shown in this form?

’ JST10

Pags 1

Statement of first diroctors and
secrekary and intended situation
of registered office

CH X 7 qg@iﬁ For official use E__ |
HEAUTH 8T
RENRE LIMTTeD -

RO NATUNES ARD J
WHTWAATH STAECT  eSupeq |

Posttown __ [3*eHA I

County/Region _ FANCASHYAS I

Posicode PRy 3an _ |

X
- Name JORDAN ,& SONS LIMIT}_ED |
‘RAl  21ST.THOMASSTREET i
Posttown BRISTOL .
County/Region T |
Postcoda 8318‘13 )

/

Y e am

218T, THOMA& STREET
BRISTOL Postcode BST BIS

C.F.P.U. JORDAN & SONS LIMITED K/l 30577

Yelaphone 0272 230600 Extension 349




Company Secretary (Secno-s!-3)

Name *Sivle/Title
Forenames
Surname
*Honours etc
Previous forenamas
Previous surname
Addrass
Usual residential address mustba given,

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

Censent signature

Joint
Company Secretary (senoe 1-5)
Name ?Style/Title
Forenames
Surname
*Honours etc
Pravious foranames
Previous surnamao
Address

Usuwl residential address must be given,
In the vase of a corperation, give the
registerad or principal office addrass.

Consent signature

Page 2

sl tes B
LYN N v
' Lot |
i
|
i
2D 9. ULLEWATCR LoD k
!
Posttown __ Blacicpol I
County/Region LAncs . f
Postcode EY % 382 | country LK ]
{ consent to act as secretary of the company named o+, page 1
2 L o
Signed o~ T Date ((a!’e{ \‘\ 9
les]. A |
o N/A i
SWIFT INCORPORATIONS LIMITED {
e A
N/A K
N/A

T tr— I

ap] 2 BACHES STREET. e

L ESR e

LONDON .

R R

T N

Past town

P “ \ L]

County/Region i

M T L DT we — 3 a3 ==2_ 73 zacarwe saos

Country ENGLAND |

Posteode ﬁNjﬁUEmﬁ . !
{ consent to act as secretary of 1the company named on page 1

1 8 FEB 1993




Directors {continued)
¥ (Stenoter!e )

'@"4 " Name

*Styla/Title
Forenames
Surname
*Honours ete
Pravious forenames
Previous surname
Address
Usual residential addrass must be given,

In the case of a corporation, giva the
ragistered or principal office address,

Date of birth
Business occupation

Other diractorships
* Voluntary details

Consent signature

Directors (continued)
{Ste notes 1 5)

Nama *StylefTitle
Forenamss
Surname
*Honows 4 slc
Pravious foronamoé
Provious surnama
Address
Usualrasidontial addeoess must ba glven.

In tha caso of a corporation, give the
roglstered or principal offica address,

Data of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

i
¢

[co] MR

PAVE9 TOnN

Lotp

[aB] 2 WUSWATER tohd

Post town Qracictoel

County/Region Lancs

Country Wic

Postcode F‘{ lf 072 }j

lpol®;t (09156

Nationatity [Na| BASTISY

loc] HEATH PO MANKFDETWAER

E!—I;‘ Noye

A

]

| cansent to act as directof of t4je company named on page 1
Signed ’ Mﬁ Date “’J ]2 !qS

[eo] MR

Paul  HowarD

Mansinit

IADI $3, RGN AT,

Post town Arraipel

County/Region LanGs

Postcode F¥! smT |} Coumry _ WK

(o011 {013]81¢]

Nationality INAI U1y

Ioc] HEATTY Foud MANWEACTULEN

oo} woue

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

Signed f WM Date li‘i‘ja,q




direciors in alphabetical order,
) *Style/Title

Foranames
Surname
*Honours etc
Provious ferenames
Pravious surnamas

L idress
Usual rasidential address mustbe givern.

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

Date of birth
Businass occupation

Other directorships
* Voluntary details

Consent signature

Doleto if the form
Is signed by the
subscribers.

Page 3

LN

D —r—— LM .
it | . ‘*"—-“:—g'-qw_____
¥ Wy “':“Af:‘-‘r' a -

$ ! -

! ok
Bl S bt RO
‘ | L

[ep] mas I
Lx/nd I
Lot "

J

J

I

AD q uitswate, RonD, |
I

Post town Ginciefos L I

County/Reglon Lancs I
Postcode F7 % 2832 i Country WK |

pol0 24 112 5]9 Nationality |NA GRITTSH |

oc!| HEALTH P20 MANUFACTWALIL |
op tf\m
i

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

Signed

Lo ey

-

Date [{’-’ ,9*'1“3

M -

Signatura of agent on behalf of .. subscribers

Date

1 8 FEB 1833
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THE COMPANIES ACTS 1985 to 1989

PRIVATE CCMPANY LIMITED BY SHARES

- -
MEMORANDUM OF ASSOCIATION OF
HEALTH STYLE LIMITED y .
122559

1. The Company's rame is "HEALTH STYLE LIMITED",
2, The Company's registered office Is to be situated In England and Wales.

3. (i) The object of the Company is 10 carry onbusiness 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 lhe Act the Gompany has power to do ali or any

of the following things:-

OBLGEN




SR, I N N A L S E T O L B L S

la}  To purchase or by any other means acquire and take options over any property whatever, and any
rights ar privileges of any kind over or in respect of any property.

{b} To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom ar elsewhere any patents, patent rights, brevets d‘invention, licences, secret
processes, trade marks, deslgns, protections and concessions and to disclaim, alter, modify, use and turp to
account and to manufacture under or grant ficences or privileges in respect of the same, and to expend money
in experimenting upen, testing and improving any patents, inventions or rights which the Company may acquire
or propose 1o acquire.

{c} To acquire 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
to carry on and as part of the consideration for such acquisition to undertake afl or any of the fiabilitles of such
persan, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing prafits, 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 dccept,
by way of consideration for any of the acts or thinps aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deat with
any shares, debentures, debenture stock or securities so received.

{d} To imprave, 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
deal with all or any part of the property and rights of the Company.

{e} Toinvest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be determingd and to hold or otherwise deal with any investments made.

{fi  Tolend and advance money or give cradit on any terms and with or without security to any person,
firm or company (ingluding without prejudice to the generality of the foregoing any holding company, subsidiary
ar fellow subsidiary of, or any other company assoclated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suratyships of all kinds, to receive money on depasit or loan v'pon 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 faregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

(g}  To borrow and ralse money In any manner and to secure the repayment of any money borrowed,
ralsed or owing by mortpage, charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets {whather present or future}, including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or Security 1o secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on it.

. {hl  Todraw, make, accopt, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bilis of lading, warrants, debentures, and other negotiable or transferable instruments,

! {ii  To appiy 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 abjects into effect, or for effecting any
' maodification of the Company's constitution, or for any ather purpese which may seem calculated directly or
: indirgctly 10 promote the Company’s interosts, and 10 oppose any preceedings or applications which may seem
i cafculated directly or indireutly to prejudice the Compony's interests.,

i {)),° To enter into any arrangements with any government or authority (supreme, municipal, local, or

: otherwisel that may seem conducive to the attainment of the Company's objects orany of them, and to obtain

i from any such governrant or authority any charters, decrecs, 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, toke, purchase, ot otherwise acguire, hold, sull, deal with and dispose of, place
and underwrite shares, swcks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any ather 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 governmenrt or authority,
municipal, losal or otherwise, in any part of the world,

i
i
H
|
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#)  To control, manage, finance, subsidise, co-ordinate or ctherwise assist any company of companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities 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 respect to any such company or companies,

im} To promote any other company for the purpose of acquiring the whole or any part of the business
ar property or undertaking or any of the liabillties of the Company, or of undertaking any business or operatiors
which may appear likely to assist or benefit the Company or {o 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 dispwae of the whole or any part of the business 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, ang to undertake and
perform sub-contracts.

{p}  To remunerate any person, firm or company rendering services to the Company either by cash
payment ur by the allotment 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 expedient.

) 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 the promotion, formation and incorporation
of the Company, or to ¢ontract 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
sesurities of the Company.

{s) To support and subscribe to any charitable or public object and to 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; to give or award pensions,
annuities, gratuities, and superannuation or other altowances or benefits or charitable aid and generally to
provide advantages, facllities 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 Company, or any company which is a subsidiary
of the Company or tho holding comgany of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other refatives and dependants of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditor against any liability as is referred to in Section
310{1} of the Act; and to set up, establish, support and maintain superannuation and ather {unds or schemes
{whether contributory or non-contributory} for the benetit 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 benelit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary compuny and ta lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or malintained,

{t}  Subject to and in accordance with a dua compliance with the provisions of Sections 155 1o 158
linclusive) of the Act {if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind af financial assistance {os dofined In Section 152(1}{a) of the Act) far any such purpose asis specified
in Section 151(1) and/or Section 1511(2) of the Act.

{4}  To procure tha Company to b regisiered or recognised in any part of the world.

{vl To do all or any of the things or matters aloresaid in any part of the world and either as principals,
agents, contraclors or otherwise, and by or through agents, birokers, sub-contractors or otherwise and either
alone or in conjunction with others.

FORMLGEN




{(w) To do all such other things as may be desmed incidental or conducive to ihe
attainment of ihe Company's object or of any of the powsrs 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 shall
be reslrictively construed but the widest fnlerpretation shall be given t0 each such
provision, and none of such provisions shall, except 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 lo or inference from the terms of
any other sub-clause of this Clause, or by reference to 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 whether 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.

LG92
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Wo, the subrcribers to this Memorandum of Assocletion, wish to be formed Inte a Compeny pursuant to this
Memoranduim; and we ggres 10 take the nwieber of shares chown opposite our roopective names,

Namos and Addressos of Subscribers Numbsr of shores taken
by sach Subseriber

For and on bahalf of

1 Instant Companlee Limited
2 Bachas Streot
Londen N1 BUB

- One

For and on bohalf of
2. Swift Incorporations Limited «  One

2 Bacheas Stroet
W%A;W Total shares taken «  Two

London N1 6URB

Dated this 18th day of February, 1993,

Witnass 10 tho above signatures Maik Anderson ’//
2 Bachss Streat y W

Londen K1 6UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HEALTH STYLE LIMITED

PRELIMINARY

1. (a) Tho Rogulations ¢ontainod in Table A in tho Schodule to the Companies (Tables A to F| Regulations
1985 (S| 1986 No, BOB) a8 nmanded by tho Componles (Teblos A 1o F} {Amondment} Rogulations 1985 (S| 1386 No,
1062) {such Tollo belng horoinalter called “Tabla A"} shall apply to the Company savd in so far as they are excluded
or vur < hereby and such Rogulations (save as so oxcluded or varied) and tho Articles herelinafter containaed shall be
tho regulntions of tho Company.

{b) in thaso Articlos the oxprossion "tho Act™ muans tho Companies Act 1988, but so that any reference
in theso Artictos to ot ¢ provision of the Act ahall bo deemaed to include a releronce to any statutery modification or re-
onactmaont of thot provision for tho time being in forea.

ALLOTMENT OF SHARES

2. o} Sharas which are comprisod In the authorand shero capitel with which the Compeny Is incorporated
shall be undor tha control of the Biractors who may {subjest to Soction 80 of tho Act and to paragraph {(d) below] allot,
grent cptions ovar or othorwine dispose of tho same, to such porsons, on suth terms and in such manner as they think
fit.

i All sharas which aro not comprised In the authorised shate capital with which the Compeny is
incorporatad and which tha Dl ectors propose 1o issup shall fitst by atiered 1o the Membars In proportion as nearly as
maoy be to tha pumber of the existing shares hold by them respuctively unless the Company in Goeneral Meoting shalt
by Spoclal Rasolutlen othorwiso direct. Tha olfer shali be mads by notice specifying the numbaer of shares oifered, and
limiting & peried {not baing loss thon fourteen daya) within which the otfor, if not accepted, will be deemed to be
doclined. After tha oxplration of that pariod, those shatan so deamod 1o bo declined shall be otfered in the proportion
aforosald ta tha persons who have, within tho said parfod, acceptad all the sharos of{ered 10 theny;

KG3278
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such further offer sha'l be made in like terms in the same manner and limited by a like period as the original
offer, Any shares not accopted pursuant to such offer or further offer as aforesaid or not capable of being
of.ered as aforesaid excaFt by way of fractions and any shares released from the provisions of this Article
by any such Special Resolution as aforesaid shalt be under the control of the Directors, 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'he disposed of
on terms which are more favourable to the subscribers therefor than the terms on which they wera offered to
the Members. The foregoing provisions of this paragraph (b) shall have effect subject to Sgction B0 of the Act.

(e} in accordance with Section 91{1) of the Act Sections 89(1) and 90(1) to (8} {inctusive) of the Act
shali not apply to the Company.

id}  The Directors are generally and unconditionally authorised for the pusposes of Section 80 of the
Act, t oxercise any power of the Company to allot and grant rights to subscribe {or 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 mads by the Company within that period. The authority hereby given may at
gm\é time tlsg}‘)iec_t to the said Section 80} be renewed, revoked or varied by Ordinary Resolution af the Company
in General Meeting.

SHARES

3.  The liert conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shzll
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
of any persan 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 ur 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 shail 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 R - ' JTIONS

B.  Every notice convening =«  *neral Meeting shall comply with the provisions of Section 372(3) of the Act
as to giving information to * :1i:ees In regard to their right to appoint proxies; and notices of and other
communications ralating to 2 4 Sope Al Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Audi* 10 w2 ime 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 adﬁ)urned to the same day in the next week at the same tima and place or to such
other day and at such othar time and place as the Dire.tors may determing; and if at the adjpurned General
Meeting a quorum is not prasent within hall an hour from the tima appointed there{or such adjourned General
Meeting shall be dissolved.

{b}  Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIREGTORS
7. {o}  Clause 64 In Table A shall not apply 1o the Company.

{(b)  Tho maximum number and minimum number respectively of the Directors may be determined frem
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 tha minimum number of Directors shall be
one.  Whensoover the minimum number_of Directors shall be ong, a sole Director shall have authority 10
exercise all the gowers and discretions by Table A and by these Artictes expressed 1o ba vasted in the Diractors
generally, ond Clause 89 in Table A shall be modilicd accordinply.

{c) Tho Directors shall not be required to retira by rotstion and Clauses 73 1o 80 finclusive) in Table
A shall not apply to the Company.

id]  No parson shall be appointed a Director at any General Meeting unless githern:-
il  he is recommended by the Directors; of

FORMLGEN




(i}  not less than fourteen nor more than thirty-five ciear days before the date appainted for the
General Meating, notice signed by a Member qualified to vote at the General Meeting has been given to the
Company of the intention to Froposa that person for appointment, together with notice signed by that person
of his willingness to be appointed.

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

{fi  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 dstermined in accordance with paragraph (b} above as the maximum number of Directors and for
the time baing in force.

BORROWING POWERS

8.  The Directors may exertise all the powers of the Company to borrow money without limit as to amount
and upon such terms and in ~ch 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 martgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as sacurity for any debt, llability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. {a}  An alternate Director shall not be emtitled 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 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.

{by A Diresctor, or any such other person as Is mentioned in Clause 65 in Table A, may act as an
alternate Dirgctor to represent more than ong Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any commitiee 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 anly one for the purpose of determining
whether a quorum is aresent.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercisa the povrers of the Company conferred by Clause 3(iifs) of the
Memorandum of Association of the Com;)any and shall be entitled to retain any bernfits received by them or
any of tham by reason of the exercise of any such powors.

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

11. {a} A Diractor may vote, at any meating of tho Directors or of any commities of the Directors, on any
resolution, notwithstanging that it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interost whatsogver, and if ho shal] vote on any such resolution as aforesaid his vote shall
be enunted; and In relation to any such resolution as alaresald ho shall {(whether or not he shall vote on the
sama) bo taken into account in cotculating the quorum present at the meeting.

(bl Clousos 94 to 97 linclusive) in Table A shall not apply to the Company,

THE SEAL

12, (o} 1t the Company has a seal it shall only ba used with the authority of the Directors or of a committee
of Directars. The Diractors maY determina who shall sign any instrument 10 which the sealis affixed and unless
atherwise so dotermined it shall be signed by a Director and by the Setsetary or second Director. The obligation
under Clause 5 of Table Aielating to tha sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Tabla A shall not apply 1o the Company.

(b}  The Cbmpanv may oxercise the powers conferred by Section 38 of the Act withregard to having
an official sual for use abroad, and such powers shall be vested in the Directors,

FORMLGEN




INDEMNITY

13. (a} Every Director or other officer or Auditor ot the Cn npany shall be indemnified
out of the assets of the Company against ali losses or abilities which he may sustain or
incur in or ahoul the execution of the duties of his office or olherwise 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 Act in 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 happet to or be incurred by the Gompany in the
execution of the duties of his office or in relation thereto. But this Article shall caly have
effect in so far as its provisions are not avoided by Section 310 oi the Act.

(b}  The Directors shall have power to purchase and maintain for any Director,
officer 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 Table A shall not apply to the Company.
TRANSFER 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 trusiees of a
trust created by a Member (by deed or by will) or, upon any change of trustees of a trust
so crealed, to the new lrustee or trustees (so thal 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 that there are no persons beneficlally interested under the trust
other than the Member or members of his family and the veting rights conferred by any such
shares are nol exercisable by or subjecl to the consent of any person other than the
trustee or trustees of the trust or the Member or members of his femily and aiso the
Directors are satislied that the trust is and is intended to remain a trust the sole
purpose of which is to benefit the Member or members of his family;

(iil) by the trustee or trustess of a trust to which sub-paragraph (i) above applies
to any person bengficially interested under the lrusl 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 10 inteslacy the persons beneficially entilied 10
any such shares, whether immedialtely or conlingenlly, are members of the family (as
hereinaiter defined) of the deceased Member and by the legal 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.
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given by the Company lo th: Members, For lhe purpose of this Article an offer shail be
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member 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 e Members do not accept the offer in respect of thelr respective
proportions in {ull the shares nol so accepted shall be used to safisfy the claims for
additional shares as nearly as may be in proportion te the number of shares aiready 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 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
deiermined 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 afier the date of the offer notice,
serve on the Company a notice in writing requesling 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) cerlify 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 the 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 acling as an expert and not as an
arbitrator or arbiter and accordingly any provisions of law or statute relaling to
arbitration shall not apply. Upon receipt of the certificale of the Auditor, the Company
shail 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 nolice and the
fair value of each share) al 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 nolice shall b2 its value as a raleable 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 transier notice.

{g) If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appraopriate pariod specilied in paragraph {e) above, the Company shall
not later than seven days afler the expiry of such appropriale period give notice in
w:iting (hereinafter called "the sale nolice") to the proposing transferor specifying the
purchasing Members and the proposing lransferor shall be bound upon payment of the
price due in respect of all the shares comprised in lhe transier notice to transfer the
shares 10 the purchasing Members.

(W) It in any case the proposing ransleror after having become bound as aforesaid
makes defaull in transfeiring any shares the Company may receive the purchase
money on his behalf, and may authorise some person 1o execule a transfer of such
sihares 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) If the Company shall nhot give a sale nolice o the proposing transferor within the
time specified in paragraph (g) above, he shall, during the period of thirly days next
following the expiry of the lime so specified, be at liberly subject to paragraph (c)




above {o transfer all or any of the shares comprised in the transier notice to any person
or persons.

) In any case where any shares are held by the trustee or trustees of a frust
following a transfer or transfers made pursuant to sub-paragraph (ii) of paragraph (a)
above and it shali come to the notice of the Direclors thal 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 lime within
twenty-eight days thereafter resolve that such trustee or trustees do transfer such shares
and such frustee or trustees shall thereupon be deemed lo have served a transfer notice
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 ' & provisions of
this Arlicle shall take effoct accerdingly. Notice of such resolution snall forthwith be
given to such frustee or trustees,

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

() save where the proposed tiansfer 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 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 entittod shall not have executed a permitted
ransfer or given a transier notice in respect of any share within six months of the death
or bankruplcy, the Dirgctors may at any time thereafter 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 to 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 thirty days be deemed to have given a transfer nolice pursuan! to paragraph (d) of
this Article relaling to those shares in respect of which he has slill not executed
permilted transfars or given a transfer notice;

(i) where a translfer notice 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 specily the sum which shall, on the applicalion of lhe Directors, be certified
in wriling by the Auditors in accordance with paragraph (f) of this Article as the fair
value thereof.

fl)  Whenever any Member of the Company who Is employed by the Company in any
capacity {whather or not he Is also a Direclor) ceases 1o 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 o be employed resolve that such Member do 1elire, and
thereupon he shall (unless he has already served a transfer notice) be deemed to have
served a lransfer natice pursuam o paragraph {d) of this Arlicle and o have specified
therein the fair value o be cerlilied in accordance with paragraph {f) of this Article.
Notice of the passing of any such resolulion shall forthwith be given to the Member
affected theraby.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2793629

[ nereby certify that

HEALTH STYLE LIMITED

Is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 25 FEBRUARY 1993 f":? ég I’Ztoﬁ%

2 AMORGAN (MRS)

an authorised officer
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