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COMPANIES FORM No, 12

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

Pursuant 1o section 12(3) of the Companies Act 1985

~og
To the Registrar of Companies Forofficialuse  For officlal use
| i Sl il
I
Name of company T

VITALSIMPLE LIMITED

l, MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [SeficierengagedHn-theformation-efthe-
-sompany]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 1635
Declared at __11, SHIP STREET

Declarant to sign below

BRECON,
POWYS
The 4th day.of-August 7992 ~2
4¢@g»~*¢ﬂﬂmﬂuﬁ /ffy/;;;'f\ ¢i:;////ﬂ,ﬂ’i:::;?
befoféme s .

o ér Justice of /}%%W”

A Commissioner for Oaths or Notary Public,;
the Peace or Soticitor having the powers conférred on &

Comrmissioner for Oaths.

L T—
Presentor's name  address and For official use
reference (if any): New Cornpanies Section Post room

386067



Freted and e ppcdby

dopiene
Jordan & Sons Limited

Tel G272233E50 Telax 449114

1 &8 Thomas Stiect, Brotol 51 645

CHA108

~
This form shoufd be completed Trs istack,

Company name (in full)

Registered office of the company on
incorporation.

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.

Number of continuation sheets attached

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

JEM10

386067
Page 1

10

Statement of first directors 2nd
secretary and intended situation
of registered office

len] 27/67( 5 Q"B

VITALSIMPLE LIMITED

¢
For official uso | |

s m;y

[ro| 2 BACHES STREET ) 1
- . .
Post town LONDON —_— >:
County/Region . .
Postcode N16UB e I

X
Name _JOPDAN&SONSLIMITED
E‘; 21 ST. THOMAS STREET j
i — N
Post town BR!STOL. — - R ,,_.M.Jj
Caunty/Region ) — —- ‘___{,
Postcode BS16JS _ . e ,__,__,_‘,_ﬁ__,l,____,--,.._“_l

C F.P.J. JORDAN & SONS LIMJTED

BRISTOL

Telephone 0272 230600 7

21 ST. THOMAS STREET

_ Eatension <

~ Posteode B‘,; 6J&

mEE. o mI s e

e




Page 2

Mame *SrylefTitle
Forepames
Surpame
*Hancurs el
Previous forenames
Rrggious surname
Address )
Ugual residential address must be given,

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

Consent signature

Directors {Seenotes 1+ 5)
Please list directors in alphabetical order,

Name *Styla/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 ¢ bith
Business occupation

Gther directorships

* Voluntary details

Consent signature

Delate if the farm
15 srgned by the
subscnbers,

cs

SWIFT INCORPORATIONS LIMITED “
N/A

N/A |
N/A |
'ap 2 BACHES STREET

—— e e 3

Past town LONDON L ]
County/Region S o o
Postcode M 6UB . i Country ENGLAND ) i
| consent to act as secretary of the company named on page 1
{Authorisad
Signed M%W?M Signatory) Date 04.08.92
ool N
et e e e = 1 .. — |
INSTANT COMPANIES LIMITED
- [ e m L 1
N/A y
U
. NA o J
N/A

[ap] 2BACHES STREET | ‘*

e - e - e P |
Post town _ _l:_(_)m{tlDON f

R

County/Regien 4

Postcode N1 6UB 4 ENGLAND |
20/1:8[0,2[8;1]  Natonalty a]UK REGISTERED |
loc. COMPANY REGISTRATION AGENT

.- - v - e E e e L e ame __‘..W.I

jop NONE

Country

e

[ consent to act as director of the compaﬁy narhed on pagé 1

(Authorised

Signed Signatery) Date  04,08.92

Y et

Signature of agent on beha' of alt subscribers  Date 04.08,92
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Ariicles of Association

1. The Company's name is

VITALSIMPLE LIMITED
2. The Company’s registered office is to be situated in England and Wales.

3. {i) The abject 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 hus power to do ali or any
of the following things:-

OBLGEN

311402

SRRNR?



{a} To purchese cr by any Gilher means
reauire and fake opticns cver any propeity whataver,
and any rights cr privileges of any kind over or in
raspect ol any property.

{b) Te apply for, register, purchase, or by
ather maana scquire and protect, prolong and renewy,
whether in the Unitcd Kingdom or alsewhera any
patents, patent righis, bravets d'invention, licences,
secref processes, trade marks, designs, protections
and concessions and to disclaim, elter, modify, use
and turp to account and to manufscture under or
grant licences or privileges In regpoct of tha same,
and to expend monay in experimunting upon, testing
and improving any patents, inventions or rights which
the Compeny mnmqulre ©r proposo 1o acquire,

{c) To scquire ar underteke the whole or any
part of the business, goodwill, and assols of any
person, firm, or company cerrying on or proposing to
carry on any of the businessas which the Company s
autharised to carry on and as part of the cansideration
for such acquisition to undertake &l o7 any of tha
liabilitler of such persen, frm or sompany, or to
acquire an intorost in, amatgamate with, or anter into
partnership or into any arrangement for sharing
profits, or for co-operstion, or for mutual asslstance
with any such person, firm or company, or for
subsidising or otherwise sesisting any such person,
firm or company, and to give or accept, by way of
censidaration for any of the acts or things aforesaid or
property acquirad, any shares, debentures, deboentura
stock or socuritles that may be agreed upen, and to
hold and rotain. or seli, mortgage and deal with any
sharos, dehentures, debonture stock or securitias so
rocolved,

{d) To Improve, manage, construct, repalr,
dovelop, exchange, let on lsase or otherwiso,
mortgage, charge, seli, dispose of, turn to account,
grant lieences, options, rights and privileges in respoct
of, or otherwlso deal with all ¢ any part of the
properly and rights of tho Company.

(e} To invest and deal with the moneys of
the Company not immedistely required in such
mannear as may from time to time be determined and
to hold or otherwise doal with any investments made.

i To land and advance money or give credit
on any terms end with or without cscurity to any
parson, firm or company (including without prejudice
to the generality of the fcregoing any hoiding
company, subsidiary or fallow subsidiary of, cr any
other company associated in any way with, the
Company), to enter into guarantees, cantracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any torms, and to
socure or guarantee in any manner and upon any
torms the payment of any sum of money or the
parformance of any obligation by any porson, firm or
company {including without prejudice to the generality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company
as aforosaid).

(g To borrow and raise money in any
manner and to secure the repayment of any money
borrowed, raised or owing by mortgags, charge,
standard security, fien or other security upon the
whole or any part of the Company’s property or
assets (whether present or future), including its
uncalled capital, and also by a similar mortgago,
charge, standard security, lien or security to secure
and guarantee the performance by the Company of
any obligation or liability it may undertake or which
may bacome binding on it.

(h) To draw, make, accept, endorse,
discount, nogotiate, execute and issuo cheques, bills
of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiabla or
transfarable instrumeants.

{1} 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 itz objects into effect, or for affocting
any maodification of the Company's constitution, or for
any other purposo which may seem calculated dirsctly
or indiroctly 1o promote the Company’s interasts, and
to opposo any proceadings or applications which may

seem calculated directly or indirectly 1c prejudice the’
Compeny*s interests.

(] To enter inlc any arangsments with
any goysinment or authority [supreme, municipsl,
jocal, or otherwise) that may seem conducive to tha
attainment of the Company’s objects or sny of ther
and to obt&in from any such governmer:; or suthority
any chartare, decrees, rights, privileges or
concessicns vhich the Company may think dasirabla
and to carry put, exercise, and comply with siy such
charters, decraes, rights, privilegas, and concassions,

{k} To subscribo for, taka, purchase, or
otherwise acquire, hold, sell, deal with and disposs
of, place and undsrwrite shares, stocks, debanturps,
debentura stocks, bonds, obllgations or sosutitios
Ilssued cr guaranteed by any other company
eonstituted or carrying on business in any part of the
world, and debeniures, debanturo stocks, bonds,
obligations or socurities issued or guarsnteed by any
government or authority, municipal, rtocal or
otherwise, in any part of the world,

{n To contrel, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companles in which thc Company has a direct or
indirect financial interest, to provide secretaria,
udministrative, tochnical, commerclal and other
servicas and facilities of all kinds for any such
compuny or companies ard 1o maks payments by
wuy of subvention or otherwise and any other
arrangements which may seem dasirable with respect
to sny business or operations of or generclly with
regpect to any such company or companies,

{m;} ‘o promote any other company for the
purpose of aequiring the whole or any part of the
business or pioperty cr undertaking or any of the
liabilitteas of the Con.pany, or of undertaking any
business or opwrations which may appear likely to
assist or benafit the Company or to enhane the valuo
of any property ar business of the Company, and to
place or gurantee the nlacing of, underwrite,
subscriba for, ¢r otherwise acquire all or any part of
the shares or securities of any such company as
aforesaid.

{n) To sell or otherwise dispose of the
whoie or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
pariicular for shares, debantures, or securities of any
company purchasing the same.

{o) To act as agents or brokers and as
trusteos for any person, firm or company, end to
undertako and perform sub-contracts,

{p} To remunerate any person, firm or
company rendering services to the Company aither by
cash payment or by the allotment to him or them of
shares or other sacurities of the Company credited as
paid up in full or in part or otherwise as may be
thought expediant.

(9} Todistribute among the Membars of the
Company in kind any property of the Company of
whatever nature.

{r} To pay ali or any expenses incurred in
connection with the prorotion, formation and
incorporation of the Company, or ta contract with any
parson, firm or company to pay the sama, end to pay
commissions to brokers and others for undarwriting,
placing, selling, or guaranteeing the subsciiption 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 eny institution, society, or club which
may be for tha benefit of the Company or its Diractors
or employees, or may be connectad with any town
or place vshere the Company carries on business: 1o
give or award pensinng, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid and generally to provida advantages,
facllitios and services for any persons who are or have
been Directars of, or who are or have been employed
by, or who are serving or have served the Company,
or any company whizch is a subsidiary of the Company
or the halding company of the Company or a foilow
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business of the Company er of any sesh subaidiary,
hoidwig or 1etcyy subsidisry company and to the
wives, wilaws, chikken and cther relatives and
tegendants of cuch persons; te mike paymanis
towards insuren~e including  insurance for  any
Diractar, officer cr Anditor ogainst any fiability s is
seferred to in Sestion 310{1) of the Act; and 1o set
ip, esteblish, support pnd maintain supsrannuation
arvi other funds or schames {wihather contributory or
non-contrtattory) for the benefit of any of such
persone and of thewr wives, widaws, children snd
other relatives and dspendants; and to set up,
astablieh, support and maintain profit sharing or shars
purchase schemes for the benefit of any 6f the
amployeas of the Company or of any such subsidiary,
holding or fell3™® subsidiory company and to Jend
maney to any sucly employeus or to trustens op their
bahalf 1o enakiz any such purchase schemes to ba
astablished o mainteined,

{t) Subject to and in accordance with a dus
compiianco with the provisions of Soctlons 166 to
168 {inclusive} of the Act {if and so far as such
provisions shall be applicable), to give, whether
diroctly or indirectly, any kind of financial asslstance
{as definod In Saction 162(1){a) of tho Act} for any
such purposo as Is spacifiod in Section 161{1) and/or
Section 161(2) of the Act.

{u) To procure the Company to ba regictered
or recognisod In any part of the world.

2 To do all or any of tha things or matters
afvig.aid In any part of the world and either as
pirdipals, agonts, contractors or cthorwise, and by or
through agents, brokers, sub-contractors or otherwise
and elther alono or in conjunction with others,

{w) To do all such other things az may bs
doemed incldental or conducive to the attainmant of
the Company's object or of any of the powers given
to [t by tha Act or by this Clauss,

AND so that;-

{1} Nune of the provisions sat 10:th
in any sub-clause of this Clause shall be restrictively
construed but the widest intarprotation shall be givern
to oach such provision, and none of such provisicns
shall, except where the context expressly so requires,
be in any way limited or restricted by reference to or
inferance from any other provision set forth in such
sub-clause, or by reference to or inferance from the
terms of ony other sub-clause of this Clauss, or by
reference to or inferonce from the name of the
Company.

(2) The word "Company”™ in this
Clause, except where used in reference to tho
Company, shall be dzemed to include any partnorship
or other body of persons, whother incorporated or
unincorporatad and whether domiciled in the United
Kingdom or elsewhera,

{3} In this Clause tha expression "the
Act” rneans the Companies Act 1985, but so that any
reference in this Clauso to any provision of the Act
shali 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 tha Members is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

JRAMLGO92/LC

We, the subscrbars po this Memorandum of
Associaticn, wish to be formed into a Compsany
pursuant 1o Lthis Memorandum; and we agras 10 iske
the number of shares shown cpposite our respaciive
names,

Names and addresses  Numioer of sharea taken
of Subscribers by each Subscriber

For and on behalf of

1. instant Companies Limited - One
2 Baches Stroet
Lendon N1 6UB

For and on behalf of

2. Swift Incorporations Limited - Cna
2 Boches Stroet
London N1 6UB

WW

Total shares taken - Two

Dated (04.08.92

Witness to the abovae Signatures:-  Mark Anderson
2 Baches Streat
London N1 6UB

Y A



THE COMPAMIES ACTS 1885 o 1983

PRIVATE COMPANY LUIMITCD BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

i. {a} The Regulatinns conteined in Table A in
the Schedule o the Companies (Tablgs A to F)
Rogulations 188573 1986 No, 805} as amanded by
the Companisz (Tablos A to F} {Amendment)
fRogulations 1986 (31 1886 No, 1062} (such Takble
tbioing hereinaftor callad "Table A”) shall apply to the
Company savein 5o far as they are sxcluded or varied
horoby and such Regulations {save as so excluded or
variod) and tho Articles horeinafter contained shall be
the rogulations of tho Company,

{b} In these Articles tho axpragsion "tho Act"
moane tha Companles Act 1888, hut so that any
reforonce in those Articles to any provision of tho Act
shell bo deamed to include e roferonce to any
statutry  modification or re-enastment of that
provision for tha time boing in force.

ALLGTMENT OF SHARES

2. (o) Shares which are comprisad in the
authorised share capitel with which tha Company Is
incorporated shall e under the control of the
Diractors who may (subject to Soction 80 of the Act
and to paragraph (d) below) allot, grant options over
or othorwise dispose of the same, to such persons, en
such torms and In such manner as they think fit.

(b} All shares which are not comprised in the
authorised shara capital with which the Company is
incorporated and which the Directors propose to Issue
shall first be offered to the Members in proportion as
nearly as may be to the number of the existing shares
held by them respectively unless the Company In
Genoral Meeling shall by Spacial Resalution otherwise
direct. The offer shall be made by notice specifying
the number of shares offered, end limiting a poriod
{not baing less than fourteen days} within which the
offer, if not accepted, wili ba deemed to be declined.
After tha expiration of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the parsons who have, within
the said poriod, accepted all the shores offered te
them; such further offer shall be made in like terms in
the same manner and limited by a like period as the
original offer. Any shares not acceptad pursuant to
such offar or further offar as aforasaid or not capable
of being offered as aforesaid except by way of
fractions and any shrres released from the provisions
of this Article by any such Special Resolution as
aforesaid shall be under the control of the Diroctors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on cuch terms,
and in such manner as they think fit, provided that, in
the case of sharas not accepted as aforesaid, such
shares shall not bo disposed of on terms which are
more favourabla to the subscribers therefor than the
terms on which they wers offerad to the Membars.
The foregoing provisions of this paragraph (b) shall
have effect subject to Section B8O of the Act.

(c) In accordance with Section 91(1) of the
Act Soctions 89{1) and 90{1) to {6} (inclusive) of the
Act shall not apply to the Company.

{d} The Diractors are generally and
unconditionally authorised far the purposas of Section
80 of the Act, te exercise any power of the Company
to allot and grant rights to subscribe for or convert
securitios into shares of the Company up to the
amount of the sathorised share capital with which the
Company is Incorporatod at any time or times during
tha period of five years from the date of incorporstion
and the Diractors rnay, after thot period, allot any
sharas or grant eny such rights undsr this authority in
pursuunce of an offer or sgreement so to do mado by
the Company within that period. The authority herghy
piven may ot any time {subject to the said Soction 80)

[ R E  AVT

be resewed, reveked or varied by Ordinary Resolution
of the Company in General Meeting,

SHARES

3.  The lion conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall slso have a first and paramount fien on all
shares, whether fully paid or not, standing registerod
in the name of any percon indebted or under fiability
to tha Company, wheiher he shall be the sole
registorad holder thersaf or shall be ona «f two or
snore joint holders, for all monsys prasently payable
by him ¢r his estate to tha Company, Clouse & in
Table A shall ba medified accordingly.

4,  Tho liability of any Member in defsult in respect
of 2 call shall bs increased by tho addition at the end
of tha first sentence of Clause 18 In Tabile A of the
words "and all expenses that may have baen incurred
by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

B.  Every potica convening a Genaral Meating shall
comply with the provisions of Section 372(3} of tho
Act as to giving information to Members in regard to
thelr right to appeint proxies; and notices of and other
communications rolating to any General Meoting
which any Membaer is entitled to racelve shall be sent
to the Diractors and to the Auditors for the time being
of the Company.

6, (a) i o quorum is not present within half an
hour from the time appointed for a Goneral Moeting
the General Maeting shall stand adjournsd to the
same day In the next week at the same time and
place or to such other day and at such other tima and
plece as the Directors may determine: and if at the
adjournad feneral Meating a guorum is not present
within half an hour from the time appointed therefor
stch adjourned Ganoral Meeting shall be dissolved.

(b} Clause 41 in Table A shall not apply to
the Company.

AFPPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Tabie A shall not apply to
the Company.

(b} The maximum number and minimum
number respectivaly of the Directors may be
determined frem time to time by Ordinary Resolution
in Ganeral Meating of the Company. Subject to and in
default of any such determination there shall ba ne
maximum number of Directors and the minimum
number of Directors shall be one. Whenscever 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
Articlas expressed to he vested in the Directors
generally, and Claise 89 in Table A shall be modified
accordingly.

{c) The Directors shali not be required to
ratire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{d) No person shall be appointed & Diractor
at any General Meeting unless either:-

{i) ho is recommended by tho
Directors; or

(1] not less than fourtean nor more
than thirty-five clear days before the date appointed
for the General Meating, notice signed by a Member
qualified to vote at the General Meating has been
given to the Coempany of the intention to propose that
person for appointment, togather with notice signed
by that person of his willingness to be appointed.

(o) Subject 1o paragraph (d) above, the
Company msay by Ordinary Resolution in General
Maeting appoint any person who is willlng to act to
be a Director, either to {il a vacancy or as an
additional Director.

{fi  The Diractors may appoint a porson
who is willng to act to be a Diractor, wither to fill &
vacancy or as an additional Director, provided that the



10 #xcasct any pumber determined in accordance with
parsgraph (bl above os tha maximum number of
Exsclars pne tor the time being in foree.

BOGRAROWING POWERS

B.  The Dirsctors may exercise all the pawers of the
Campany 1o berrow money without imit es to amoynt
and upon such 1erms and in such manner us thoy
ihenk lig, and subject (in the cass of any security
cravertible into shares) to Section BO of the Act to
grant any mortgage, charge or standard security over
is undortaking, property and uncalled capital, or any
part thorenf, and to issue debentures, debanture
stock, and ather sggyiﬂng ‘whather oulright or as
sacurity for eny dobf} liability or ohligation of the

-

Campany or of any thirg party,
ALTERNATE DIRECTORS

8. (a An &itarnate Diractor sheli not be entitled
a8 such to receive any romuneraticn from the
Company, save that he may be paid by the Company
such part (if any} of the remunoration otherwise
payable to his appointer as such appointor may by
notice in writing to the Company from time to (ime
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly.

{h A Director, or any such othar porson as
is mentionod In Clause 66 in Tabla A, may act as an
aitarnate Director to reprasent more than one Director,
and on alternata Director shall be entitled at any
mooting of tho Directors or of any committee of tho
Diroctors to ono vots for avery Director whom ho
raprosonts In additlon to his own vote {if any) as a
Director, but ho shall count as only one for the
purposo of dotermining whether & querum is present,

GRATUITIES AND PENSIONS

10, {a) Tho Directors may exercisa the powers of
tho Company conferred by Clause 3(ill{s) of the
Momorandum of Assocletion of the Company and
shall bo entitled to retasin any henefits recelved by
them or any of them by raason of the exarcige of any
such powers,

{b) Clause 87 in Table A shali not apply to
the Company.

PROCEEDINGS OF DiIRECTORS

11, {a} A Director may vote, at any mesting of
the Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or rolates to a matter in which he has,
directly or indirectly, any kind of interest whatsoaver,
and if he shalf vote on any such resolution as
aforesaid his vote shall hie counted; and in relation to
any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taker: into account
in calculating the quorum prasent 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 hes a saal it shall only be
used with the authority of the Directors or of s
committes of Diractors. The Directors may datermine
who shall sign any instrument to which the seal is
affixed and unless otherwise so detormined it shall be
signed by a Director and by tha Soecretary or second
Diractor. The obligation under Clause 6 of Table A
relating to tha sealing of share certificates shall apply
only if the Company has a seal. Clause 101 of Table
A shall not appiy to the Company.

{b) The Company may exercise the powaers
conferred by Section 38 of the Act with rogard to
having an official soal for use abroad, and such
powaers shall be vestad in the Directors.

JRMLGS2/LC
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13. {a} Every Diractor or other officer or Auditor
of the Compeny shai! be indemnifind out of the
assels of thy Company against all Josses or Jiabilitias
wh:zh he may sustain or insur in or about the
exacution of the duties of his office or otherwise in
relation therstn, including any YNability incurred by him
jn defending any proceadings, whether civil or
criminal, in which yidgment is given in his favour or in
which he js scquitted or In connection with any
application under Section 144 or Section 727 of the
Act in which reliaf js granted to him by tha Court, and
no Director or ovher officar shall be liable for any loss,
damage or misfortune which may hsppen to or be
incurred by the Company in tho execution of ths
duties of his office or in reletion thereto, But this
Article shall only have effect in so {ar as its provisions
ora nox avoided by Section 310 of ths Act,

{+}] The Diractcrs shall have power to
purchaso and maintain for any Director, oflicer or
Auditor of tha Company Insurance against any such
lisbility as is referrad to in Section 310(1) of the Act,

{c) Clauso 118 In Table A shall not apply to
the Company,

TRANSFER OF SHARES

i4. Tho Directors may, in thair absclute discretion
and without assigning any raason therefor, decline to
register the transfer of a share, whethor or not it Is a
fully paid share, and the first septence of Clause 24
in Table A shail not apply to the Company.

Names and addresses of Subscribers

For and on bahalf of

1. instant Companies Limited
2 Bachoes Stroet
London N1 6UB

For and on behalf of

2, Swift Incorporations Limited
2 Baches Street
London N1 6UB

WMMM“

Dated (04.08.92
Witnass to the above Signatures:- Mark Anderson

2 Baches Strest
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2767565

| hereby certify that

VITALSIMPLE 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 NOVEMBER 1992

/
ot [wo
w. ROSE

an authorised officer

urnnTT



THE COMPANIES ACT 1935

COMPANY NUMBER 2767565

SPECIAL RESOLUTION OF

VITALSIMPLE LIMITED

We, the undersigned, being all the Members for the time being of the above-named
Company entitled to receive notice of and to attend and vote at General Meelings
HEREBY PASS the following resoluiions as Special Resolutions and agree that the
said rusolutions shall, pursuant lo to Clause 53 in Table A (which Clause is
embouied in the Articles of Association of the Company), for ali purposes be as valid
and effective as if the same had been passed at a General Meeling of the Company
duly convened and held.

it is resolved:

1. Thal the share capital of the Company be increased from £1,000 to
£1,000,000 by the creation of 999,000 new shares of £1 each ranking in all
respects pari passu with the existing shares of £1 each in the capital of the
Company.

2. That the Directors are unconditionally authorised puisuant to Section 280 of the
Cornpanies Act 1985 1o allot all shares in the authorised share capital of the
Company which are unissued at the time of the passing of this Resolution at
any time or times during the period of five years from the date thereof.

3.  That 100 issued shares of £1 each in the capital of the Company currently
held by Swift Incorporation Limited he and are hereby consolidated into one
share of £1.

4,  That 100 issued shares of £1 each in the capital of the Company and currently
held by Instant Companies Limited be and are hereby consolidated into one

sharz of £100.
Contd....
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5, That the remaining 999,800 unissued shares of £1 each in the capitai of the
Company be and are hereby consolidated and subdivided into 9,998 sharas

of £100 each.

Dated this 8th day of Decembet 1992,

-----------

Signed. ™
: ANT COMPANIES LIMITED)

(AUTHORISED SIGNATG

---------------------------------------------

med..... .
(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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Fleazo donct
wintom
15 marga

Please compleiy
legibly, preferatiy
Intiacktype, or
bold block jeltering

" wsert full name
ol campany

§ the copy must ho
pnnted or in some
other lorm approved
by tho registrar

t delpte as
appropnate

CRURIGL2IISVITE

COMPANIES FOBM No, 123

Notice of increase
in nominal capital

Pursuant 1o section 123 of the Compames Act 1986

To the Registrar of Companies Forofficlaluse Company number

| ) | ) 2767365

[ kL R

Mame of company

VITALSIMPLE LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated . 8th December 1992 the nominal cupital of the company has been

increased by £ 999,000 beyond the registered capital of £ 1000

A copy of the resolution authorising the increase is atiached. §
The conditions {eq. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

Ranking in all respects part passu with the 1000 existing ctiares of £1 each in the capitai
of the Company.

Please tick here if
continued overleaf

AR [Birestor}{Secretary}t Date
(AUTHORISED JIGHATORY OF SWIFT INCORPORATIONS LIMITED)

L
Presentor's{ name address and For official use
referance (if any): General Section

386067/LS

HIRARN & SONG |
AT G AL QY
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Fisaze dara;
wille
s margin

Planss complete
kgihly, prefarably
{n black typ3, or
kotd blr,sk Inttuilng

* nnort full heme
of company

$insert
Dicactor,
Soctotary,
Administrator,
Administrativa
Receivar or
Re~ever
{Scotiand) as
appropriate

COMPANIES FORM No. 122

notice of consclidation, division,
sub-divisien, reaemption or
cancellation of shares, or conversion,
re-conversion of stock inte shares

Pursuanrt to sectior 122 of the Cormpanies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number
ot s s

I 1 1 1 [z76756%

| S

* VITALSIMPLE LIMITED

gives notica that:

1000,000 shares of £1 each
have been consolidated

By Special Resokution pasied on the 8th December 19092:

in the capital of the Company

into 10,000 shares of £100 each.

: R g 4 ] i
Signec ///4 Tasser /z,j;%/’ Designation¥ Date
Pregentor’s name addrass and For officlal Use
referance {if any): Goneral Section Post room ‘ \
386067/1LS " !
E: PEC 7o
JGR&J’%P\“ é; 5t R_) \é \ ﬁl\" oo
1. ki
-'W ﬂit‘ﬁ-g OI 81(% 4 RJ‘"- -
im&m' Jordan & Sons Limited

21 6t Thomas Siroel, Brstol BS1 835 Tel 0272-230500 Telex 448110
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Fleatadianat
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PFleaze complete
legity, preferably
in Black type, or
bald Black lettering

*lanan fl fiame
of campaiy

Impeostant

The accounung
roference dato to
b entared olong-
sidg ghauld be
conpiotod ag 0 the
fabaweg axamplog

HApn!
Bay Month

(557074]

30 June
Day Month

31 Docember
Day Month

tinsert

Dirertor,
Secretary,
Adaunisteats,
Admnmstrative
Rogewer or
Recevar {Scotland)
as appropriate

COMPANIES FORM No. 224

Notice of .ccounting reference date
(to be delivered within 6 months of

incorporation)

Fursuant 16 seation 224 of the Companes Act 1885

Teo the Reqintiar of Companies

Nama of company

For official uso
r=T~T7*"
[} ] ¥ ¥
| I I D |

Company numbaor

Lol Bbs

CNATRLS LG LARTEY

aives notice that the date on wnich the cornpany’s accounting reference penod 15 1o be treated as

goming to an end in each successwve yeor 15 as shown below.

Cay Month
PRASROpY AV
LR U W Y

] L L

T - - (e
)
R -
'

Signed oy Designation @ec<oQ, Dute \oo
Presentor’s name address and For official use ,
reference (if any): General Section i Post room
Caarees Wansei Bes
Add Co o\
Neeiey Voveg | e
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Companies G224 1519197 )
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VITALSIMPLE LIMITED

COMPANY NUMBER 2767565

RETURN OF ALLOTMENT OF SHARES 5TH MARCH 1993

2,496 Ordinary Shares of £100 each fully paid




VITALSIHPLE LIMITED

H.F. Wilson, Esg.,

% Woodaide

Ashley Road

Walton-on-Thames

Surrey KT12 1HT 10

R.M. Sherrington, Esq.,

24 Cheyne Walk

Hendon

London NW4 3QJ 20

Miss M. Adams

15 Weodland Avenue
Tywardreath

Cornwall PL24 2PL 10

J.W.A. Moxon, Esq.,

Wharfe View

Chaprel Hill

Kearbhy

Mr, Weatherby

Yorke. 1

K.E. Chatters, Esq.,

2 Farthingfiela

0ld London Road

Wrotham

Kent THL15 7DL 70

N.B. Osler, Ksqg.,
Nightingales

Heavegate Road

Crowborough

East Sussex TNG 1UA 10

Mxr. & Mrs. G.C. Potter

12 Uplands Road

Kenley

furrey CR8 S5LF 100

. K. Cook, Esg.,

23 Claytons Way

Huntingdon

Cambs. PE18 7UT 20

Ordinary

Oxrdinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

shares of £100 each

shares of £100 each

shares of £100 each

share of £100

shares of £100 each

shares of £100 each

shares of £100 each

shares of £100 each



J.¥%. Longstaff, Esqg.,
Oakdene

Chureh Hill
Hilington

Dartfora

Kent DAZ2 7EH

E.E. Rugsell, Esq.,
12 Milifield Place
highgate

London N6 6JB

Mrs. P, Haylock
The Miller's House
Church Hill
lempotead

Saffron Walden
Esgex CB1l0 2pA

D.G. Stocker, Esdq.,
12 Blendon Reoad
Bexley

Kexwt DAL 13BW

T. Blacktin, Esq.,
10 Cowbridge
Hertford

Herts, SGl4 1PQ

Mr. & HMrs. J.A. Gillen
42 Salisbury Road
Dronfield

Sheffield SI8 6UG

G. Hanscomb, Esqg.,
2 Firs Close
Dorking

Suryrey RH4 3AW

D.J.5. Knights, Esq.,
April Cottage

2 Audley Way
Frinton-on-Sea

Essex C013 9PG

10

20

10

20

10

10

10

35

Ordirary

Crdinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

shares

shares

shares

shares

shares

shares

shares

shares

of

of

of

of

of

of

of

of

2100

£100

£100

£190

£100

£100

£100

£100

cach

cach

each

each

each

each

c¢ach

each



F. Gtanners, Eoq.,

The Cottage

Gilstaead Lane

Bingley

Beds, BD16 3ILN 700 Ordinary shares of £100 each

Mrg. P.B. Magters

66 Kent Avenue

Ashford

Kent TN24 BNQ 30 Ordinary shares of £100 each

Capltal Technical
Services Ltd.
112/134 The Broadway
Wimbledon
London SW19 I1RL 500 Ordinary shares of £100 each

R.G. Milbery, Esqg.,

3 Midsummer Hill

Kennington

Ashford

Kent TN24 9NL 10 Ordinaxry shares of £100 each

H.R, Rusgsell, Esq.,

236 Upton Road South

Bexlay

Kent DAS 1QS 160 vrdinary shares of £100 each

Mr. & Mrs. W.E. Williams

28 Chalky Bank Road

Rainham

Kent ME8 7NP 10 Ordinary shares of £100 each

P.D. Breslaw, Esqg.,

Merivale
Greenbank Crescent
London NW4 2LA 10 Ordinary shares of £100 each

Mr. & Mrs. G.A. Reed

18 Applecroft

Lower Stondon

Beds. SG16 6NB 100 Ordinary shares of £100 each

L.¢. Holt, Esq.,

13 Oakleigh Park Avenue

Chlslehurst

Kent BR7 S5PB 20 Ordinaxy shares of £100 eacn

R



Mrs, J. Stacey
51A Hardwick Lane
Bury 8t. Edmunds
Suffolk YP33 2RB

R.J. Hegketh, Esgq.,
10 Laura Close
Gloucester GLZ OJH

K.A. Weightg, Eaq.,
156 Liverpoael Road
tocuthport

Merseyside PR8 4NS

P.G. Burley, Esq.,
Heathwoods

Dorking Road
Walton-on-tha-Hill
Tadworth

Surrey KT20 7TJ

15 Ordinary

10 Ordinary

106 Ordinary

700 Ordinary

shares

shares

shares

shares

of 2100

of £100

of £100

of £100

each

each

agach

e¢agh



NUMBER OF COMPANY: 2767505
THE COMPANIES ACTS5 198%5-1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 of the Companlies Act 1985

of VITALSIMPLE LIMITED

Passed the 5th day of April 1993

At an Extraordinary General Meeting of the Members of the

above~named Company, duly convened and held at Heathwoods
Dorking Road Walton-on-the-Hill Tadworth Sarrey KT29 7TJ on the
6th day of April 1993, the following SPECIAL RESOLIITION was
auly passed:-

THAT the name of the Company be changed to

BROOME PARK ESTATES LIMITED

ey

ey | (COMPAMIES HOUBE]
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2757565

| hereby certify that

VITALSIMPLE LIMITED

having by special resclution changed its name,

is now incorporated under the name of

BROOME PARK ESTATES LMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 APRII. 1593

arg anethiee send b pawr




