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THE COMPANIES ACT "985

COMPANY LIMITED BY SHARES

MEMOBANDUM OF ASSOCIATION

oF

BUCKWISE LIMITED

4. The name of the Company is nBuckwise Limited".

- 2. The Registered office of the Company will be situate in
England. .

%, The Objects for which the Company 18 established are:=

(1a) To act as proprietors and operators of hotels, guest

houses, boarding houses, rest homes, nursing homes an

sanatoriums of every description and to undertake and pro-
vide medical gervices generally, +o provide training
facilities for medi.cal and ancillary staff, and to under-
take, provide and carry on all activities, incidental oOT
conducive o the aforementioned objects, including ‘the
puilding, maintenance and repair of property or puildings
generally.

(p) To carry on business as proprietors and operators of
asgiums, health and beauty salons, studios, clubs and
centres and to own, build, alter, adapt, construct, lease,
repair, uphold, maintain and furnish premises necessary
or convenient for establishing and carrying on gymnasiums,
salons, studlos, clubs, clinics, centres, halls, gymnasia
and schools for tne teaching of weight reduction,_physichl
and health culture, and 1o teach therein methods of improv—
ing, promoting and preserving strength, health and appear—
ance and to carry on schools or training for the promotion

of beauty therapy and the like, and to act a8 beauty con-
gultants and speclalists in all the branches.
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(2) mTo carry on any other business which may seem to
the Company capable of being conveniently carried
o?_ln connection with any of the above-specified
objects or calculated directly or indirectly to
enhance the value of or render profitable any of
the Company's property or rights.

(3) To purchase or otherwise acquire and undertake all
or any of the buniness property and liabilities of
any person or Company carrying on or proposing to
carry on any business which the Company is auth~
orised %o carry on or possessed of property suitable
@or the purposes of the Company or which can be carr—
ied on in conjunction therewith or vhich is capable
of being conducted so as directly or indirectly to
benefit the Company.

(4) ngerally to purchase take on lease or in exchange
hire or otherwise acquire any real or personal pro-
perty or any rights or privileges which the Company
may think necessary or convenient with reference to
any of these objects or capable of being profitably
dealt with in connection with any of the Company's
property or rights for the time being.

(5) To enter into parinership or into any arrangement for
sharing profits union of interests co—operation joint
adventure reciprocal concession or otherwise with
any person or Ccupaily carrying on or engaged 1in or
about to carry on ¢r engage in any business or trans—
actions which the Company is authorised to carry on
or engage in or any business transaction capable of
being conducted so as directly or indirectly to ben-
efit the Company and to subscribe for, take or other-
wise acquire shares or stock in or securities of and
+to subsidize or otherwise assist any such Company and
with or withcout guarantee to sell hold re-issue or
otherwise deal with such chares stock or securities.

(6) To build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant
and machinery necessary or convenient for the business
of the Coupany and to join with any person, firm or
Company in doing any of the things aforesaid.

(7) To enter into an, arrangements with any Government or
Authorities supreme, mmicipal, local or otherwise
and to obtain from any such Government or Authority
all rights concessions, anthorisations and privileg-
es that may seem conducive to +he Company's objects
or any of them.

(8) To obtain the grant of, purchase or otherwise acguire
any concessions, contracts, grants, trade marks, rights,
patents, privileges, exclusive or cthevrwlise, author—

ities, monopolies, undertakings or businesses,



(9)

(10)

(11)

(12)

(14)

(15)

or any right or option in relation therelo, and‘to per-
foen ond Tulfil the terms and conditions thereol, and
o curpry the same into effect, operate +hereunder, de-
volop, grant licences thereunder s and ‘turn to account!
moinsalr or sell, dispose of, and deal with the same 1n
guch mammer as the Diprectors may think expedient.

To pay out of capital and debit to capital account the
interest on any debentures, or other obligations of the
Company, and to charge the same to capital as part of
the cost of construction of any works carried out by
the Company.

To apply for, promote and obtain any Act of Parliament,
charter or order fou enabling the Company to carry any
of its objects into effect or for effecting any modi—
[ication of the Company's constitution or for any other
purpose which may sSeem gxpedient and to oppose any pre-
ceedings or applications which may sSeen calculated dir-
ectly or indirectly to prejudice the Company.

To promote any Company oI Companics for the purpose of
acquiring ell or any of the proper iy rights and 1iabil-
ities of the Company O {oy any other Purpose which may
seem directly or indirectly calculated to benefit this
Company and to place or guarantee the placing of, under-
write, subscribe for or othervise acquire all or any part
of the shares, debentures or other securities of any such
other Compaly .

To enter into any arrongements or contracts with any per—
gon, firm or Company for carrying on the whole or any part
of the businesc of the Company, and to fix and determine
the remunerxhion, which may be by way of money payment,
allotment of shares (either fu’ * or partly paid) or other—
Wit .

To sell, exchange, lrase, dispose of, turn to account or
otherwice deal with the whoxe or any part of the under-
taking of the Company for such consideration as may be
considered expedient and in particular the shares, stock
or securities of any other Company formed or to be formed.

To pay for any rights or property acquired by the Company,
~d to remunerate any person, firm or Company rendering ser-—

vices to the Company vhether by cash payment or by the allot~
nent of shares, debentures or other securities of the Company
credited as paid up in full or in part or in any other manner
whatsoever, and to pay all or any of the preliminary expenses

of the Company snd of any Company formed or promoted by the
Conpany.

To invest the monies of the Company not immediately required
for any other purpose of the Company by the purchase of the
shares of securities of any Company or by the purchase of
any interest in land or buildings or in such other mammer
as shall from time to time be considered expedient.



{"6) To guarantee the payment of any debentures, deb-
cnture stock, bonds, mortgages, charges, obligations,
interest, ditidends, securities, monies or shares or
the performance of contracts or engagements of any
other Company or person and to give indemnities and
guarantees of all kinds anc to enter into partner—
ship or any .cint purse arrangement with any person,
persons, firm or Company having for its objects sim-
ilar objects to those of this Company or any of them.

(17) To guarantee oither by personal obligation or by mor -t~
gaging or charging all or any part of the undertaking
P;operty and assets both present and future and unca-
Tled capital of the Company, or by both such methods,
the periormance of any contract or obligation of any
person, firm or Company whaisocver.

(18) To draw, meke, accept, endorse, discount, execute and
issue bills of exchange, promissory notes, debentures,
bills of lading, warrants and other negotiable or tran-—
sferable instruments or securities.

(19) To railse or borrow or secure the payment of money and

”t o receive money on deposit or lozn in such a manmner
rh and on such torme as may seem expesdient and in part-—
C icular by the iscue of debentures or debenture stock

whether perpetual or othervise and whether charged
upon the whole or any part of the property and rights

r= of *he Company noth present and future including any
art uncailed capital or not 30 charged and to redeem pur-
© chase or pay off any such securities.

her- (20) To establish and maintain or procure the establishment

ard maintenance of any contributory or non-contributory
pension or superarmuation funds for the benefit of and
r give or procure the glving of donations, gratuities,
pensions, allowances or endowments to any persons who
are or were at any time in the employment or service of

k the Company or of any company which is a subsidiary of
ed. the Company Or 18 allied to or associated with the Com-
pany or with any such subsidiary company or who are or
1Y were at any time Directors or officers of the Company
;. ser— or of any such other company as aforesald and the wives,
allot~ widows, families and dependants of any such persons and
Ompany also establish and cubsidice and subscribe to any inst~
mannexr itutions, associations, clibs or funds calculated to be
penses for the benefit of or to advance the interests and well-
r the being of the Company or of any such other company as

aforesaid and make payments to or towards the insurance
of any such person and do any of the matters aforesaid

juirea either alone or in conjunction with any such other com-
- the pany as aforesaid.
of

er



(24)

(25)

o gastidioute among the mewmbers or oy class or

plagoes 0f MORDEDS of the Company 1nt specie any
proparsy ol the Cempany.

To procure the registration or incorporation of
the Company in oT wmder the laws of any place
outside England.

To sell, exXchange, let, develop, dispose of or
otherwise deal with all or AIty part of the‘underw
taking of the Company upen such terms and 1o
such consideration a3 the Company may think fit
and, in particular, for shargs or debentures,
debenture stoeck or other securities of any other
COMPATLY

7o do all or any of +the above mentioned things in
any part of the world and either as principals,
agents, trustecs or otherwise and either alone oI

in conjunction witn others and either directly or by
or through agentc, sub-gontractors or trustees.

mo do oll such other things as are incidental or
conducive to the atbuinment of the above mentioned
objects.

And it ic hereby declared that the objects set forth
in each gub-clouse of this Clause shall not be res-—
trictively construed st the widest interpretation
chall be piven thereto, and +they chall not, except
where the context expressly so0 requires, be in any

way limited or restricted by reference to or in-
fepence from the terms of any other sub—clause or by
the neme of the Company. None of such sub-clauses OT
the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary
to the ob;jects or powers mentioned in any other sub-—
clause, but the Compary chall have as full a power to
exercice all or any of the objects conferred by and
provided in each of the said sub-clauses as 1f each
sub—clause contained the objects of a separate company.

The liability of the Members is limited

Tpe'Authorised Share Capital of the Company is £1,000
divided into 1,000 Ordinary Shares of £1 each.
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ggéc¥§3t§everal persons whose names, addresses and

formedp'l%ns are subscribed are desirous of being

éf A into a company in pursuance of this Memorandum
ssociation, and we respectively agree to ‘take the

nunber of shares in the capit
: al of the company set
opposite our respective nages. pany

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares ;

OF SUBSCRIBERS Taken by each
Subscriber
MICHAEL WILLIAM DOUGLAS | ONE

Crown House,
2, Crowvn Dale,
London SE19 3NQ

Company Director

fl
e wma mmm st

RACHEL ADAMS ONE

Crown House,
2, Crovn Dale,
London SE19 3HQ

Company Secretary

Dated the 8th day of March 1988

WITNESS to the above Signatures:

L AURENCE ADAMS

crown Houseé,
o> crown Dale,
London SE19 3NQ

Company Formation Agent



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITFD BY SHARES

ARTICLES OF ASSOCTATION

OF

BUCKWISE LIMITED

PRELIMINARY

The Company is & private company and accordingly no shares
or debentures of the Company may be offered to the public.

The regulatlons contained or jpcorporated in Table A set

out in the schedule to the Companies (Tables A o F)
Regulations 4985 shall apply to the Company save in so

far as they are excluded or varied hereby and such
regulations (save as 50 excluded or varied) and the Articles
hereinafter contained shall be the regulations of the

Company .

In these Articles the expression nthe Act? means the
Companies Act 1985 including any statutory modification oT
re—enactment thereof for the time being in force.

The following regulations of Table A shall not apply to the
Company videlicet B, oh, 40, W1, 60, 64, T3, 74, 75, 81, 89,

94 and 95.

in regulation 4 of Table A between the words tregulations’
and ‘'the Act? the words 'and in any regulations adopting
the same' shall be inserted.

ALLOTMENT OF SHARES

(i) The Directors are unconditionally authorised for the
gection 80 of the Act, to exercise any power
to allot shares up to the amount of the

:nereased share capital of the Company at

original or any 1n X X
any time OT times during the period of five years from the

date of incorporation.

purposes of



¢11) The Directors are also imconditionally authorised
oy the purposes of gection 80 of the Act to allot re-
geemable shares up to the amount of the original or any
increased redeemable share capital of ‘the Company at
any time or times during the period of five years

from the date of incorporaticn.

Any shares SC ailotted shall be gubject to such ?e?ms .

as to redemption and premium on redeupition, part101patan
in profits and as to voting as the members shall from time
to time by Special Resolution decide but shall conform to
the provisions of Soctions 159 to 161 and 170 to 172 of
the Act.

(iii) In accordance vith Section 94¢(1) of the Act Sections
89(1) and 50(1) to (B) inelusive of the Act shall not apply
to the Company.

(iv) Subject o gpction 20 of the Act after the initial
allotment auy 5hares proposed to be iscued shall first be
offered to the Members in propertion as nearly as may
be to “he nominal yalue of tThe existing shares held by
them 1espectively unless the Company shall by Special
pesriublon otherwice direct. The offer shall be made by
notice cpecifying +he pumber of shares offered, and limiting
a period (not being less than fourteen days) within which
+he offer, Lf not accepted, will be deemed to be declined.
ster the expiration of that period, those shares so deemed
to be declined ahall he offered in the proportion of
aforesaid to the persous wh have, within the said period
accepted all shares affered to them; such further offer
chall be made in 1ike terms in the same mammer and limited
by a like period as the original offer. Any shares not
accepted pursuant *o such offer or further offer as afore-
salid or not capable of being offered as aforesaid except
by way of fractions and any shares released from the pro-
vigions of this Article by such Special Resolution as afore-—
zaid shall be under the control of the Directors, who may
allot, grant options OVer or otherwise dispose of the same
+to such persons, O such terms, and in such manner as they
think fit, providea that, in the case of shares not accepted
as aforesaid, such shares shall not be disposed of on terms
which arz more favourable to the subscribers thereof than
the terms on which they were offered to the Members.

PURCHASE OF OWN SHARES

Subject to the provisions of Secticn 162 of the Act the
Company may with the sanction of am Ordinary Resoluticn
purchase its own shares (including any redeemable shares)
on such terms as the Dirvectors may think fit and make a
payment in respect of the redemption or purchase of such
apares otherwise than out of the distributable profits

of the Company or the proceeds of a fresh issue of Shares



¥l

10.

1.

32% subject to the provisions of Section 17% o 175 of the

TRANSFER OF SHARES

éi) 4 transfer of a full paid share need not be executed
v or on behalf of the transferee; and Clause 23 of Table
A shall be modified accordingly.

(%i) The Di?ec?ors may, in their absolute discretion and
without assigning any reasou tnerefor, decline to register

Ege +pransfer of a share, whether or not it is a fully paid
are.

LIEN

The Company shall have 2 f£irst and paramount lien on

every share for all monies (whether presently payable or
not) called or payable at a fixed time in respect of that
spare and the Company shall also have a first and paramount
lien on all shares standing registered in the name of 2
single person for all monies presently payable by him or
his estate to the Company, but the Directors may at any
+ime declare any share £0 be wholly or in any part exempt
from the provisions of this reguiation. The Company's lien
(if any) on a share chall extend to all dividends payable

thepreon.
NOTICE OF GENERAL MEETINGS

Every notice convening a General Meeting shall comply with

the provisions of Section %72(3) of the Act as to giving
information to Members in regard to +heir right to appoint
proxies; and notice of all other communicatiors relating

to any General Meeting which any Member is entitled to !
receive shall be sent to the Directors and to +he Auditors a

for the time peing of the Company ;

QUORUM OF MEMBERS

(i) No business shall be transacted at any general meetbing
unless a quorun is present when the meeting proceeds to
business. Two persons entitled to vote upon the business

to be transacted, each being & member or & Droxy for
a membexr OT & duly authorised representative of a corporation

shall he a guorum.

(i1) If a quorum is not present within half an hour from
+he ‘time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same time
and place oOT such time and place as the directors may
determine and if at the adjourned meeting a quorum is not
present within hali an pour from the time appointed for
such adjourned meeting, it ghall be dissolved.



‘320

14.

PROCPLDINGS AT GENERAL MEETINGS

(1) ot any General Meeting @ resolution put to the vote
of ~.he meeting apall be decided on @ show of hands unless
a poll is (pefore or on the declaration of the result of
the shiow of handa) demanded by the Chajman oI hy any
member present in person or by PICXY -

Unless a poll be s© demanded & declaration by +he Chalrmar
that a resoliution has on a show of hands been carried Or
carried unanimously, oOF by a particular majority and an
entry to that effect in the book containing +the minutes of
the proceedings af the Compauly shall be conciusive eyi-
dence of the fact without proof of the number or pro-
portion of votes recorded in fayour of or against such
resolution.

The demand for & poll ma, Le withdrawn

(ii) Subject to the provisions of the hoi ray resolutiun
in writing signed by all the menibers for t.e time being
entitled to receive notice of and attend and vote at gen-
eral meetings,or bY their duly appointed attorneys, shall
be as valid and effective as if +he same nad been passed
at a Ceneral Meeting of the Compaiy duly convened and held.
Any such resolution may conesist vl several instruments in
the like form each executed by or on behalf of one or more

of the membrrs OT their attorneys.
VOTES OF MEMBERS

Subject to any special rights or rsgtrictions for the time

Leir attached to any special class of shares .n the cap-
ital ot t+he Company, on a show of hands every membexr per-
sonally present shall have one vote only and in the case
of a poll every member who 1is present in person or by

ﬁroxy shall have one vote for each Ordinary Share held by
im,

PROXY

The instrument appointing a Droxy shall be in writing in
any usual common form, or such other form as may be app-
roved by the Directors, and shall be signed by the app-
ointer or his attorney, dusl authorised in writing, or
if tne appointe. iz & corporation shall pe either under
its common seal or wmder the hand of an offiser or att-
orney 8o avthorised.

An instrament of Proxy neea not he witnessed.

DIRECTORS

(i) The number of Directors shall be determined by the
company in general Meeting but urless and wtil so fixed
the minimum aumber of Directors shall be one and theré
shall. be no mayimum number.
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16.

{(ti) A Director shall i

- L not require any share qualification
Snt éhall nevertneless be entitled tO aptend and speak at
ny General Meeting of the Company or at any separate

meeting of the holders of v class of shares of the
Company « " '

glll) Any person may be appoirted or elected as & Director
jrrespective of whether or not he has attained the age of
seventy years or any other age, and no Director shall be
requlred +o vacate his office by rsason of his attaining
dehaVLng attained the age of seventy years OT any other

(iv) In th: event of the minimum number of Directors fixed
by or pursuant of these Articles oY Pable A, being one, a
gole Di.o2ctor skall have authority to exercise all the
powers and discretious by Table A or these Articles
expressed to be vested in the Directors generally.

(v) _The Directors may, by puver of atborney ©F otherwise
appoint any person %O pe the agent of the Company for
such purposes and on such conditions a3 they determine,
including authority foT the agent to delegate all oF any
of his powers.

ALTERNATE DIRECTORS

(i) Each pirector shall have ‘the power +to nominate any
~ther Director or any person approved for that purposSeé
by resolution of the Board to act as alternate Director
in his place gurirg his absence, and at his discretion
to revoke such nomination, and on such appointment being
made, each altemate Directoz-whilst so acting shall be
entitled to exercise or discharge all the functions,
powers and duties and undertake all the 1iabilities and
ohligations of the Director he represents, in addition
to his owm vote if he is a pirector, Pt shall not be
counted more “han once in the gquorur. A nomination a8 an
alternate Director shall ipso facto be revoked if the

appointer ced

(ii) Notice ©oFf a1l Board Meetings shall be gent to every
te Director a3 if he were & pirector of the Company

until prevocation of his appointment.

(1i1) The appointment Ji an alternate Director shall Ye
he alternate pirector shall cease to hold

revoked and € )
office whenever £he Director vho appointed such alternate

p.Lrector shall give notice 1in writing to +the cecretary of
the Company that he revokes such appointment.
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18.

19.

20.

TOWERG AND DUTTIES OF DIRECTORS

The Directors shall cause minutes To be made in books
provided for the purpose:

(a) of the names of the Directors present_at each
Meeting of the Directors and any Meeting of
any Committee of the Directorse.

(v) of all resolutions and proceedings at all
Meetings of the Company and of the Directors
and of any committes of the Directors.

(¢) of all appoiatments of officers made by the
Directors.

(a) of all documents sealed with the Common Seal
of the Company.

PROCEEDIRGS OF DIRECTORS

(1} The Direciors may meet together for the despatch of
pusiness, adjouin and otherwise regulate +heir meetings

as they think fit. Questions arising at any meeting shall
pe decided by 2 majority of votes. A Director may, and
the Secretary on the requisition of a Director shall, at
any time summon & meeting of the Directors.

(ii) A resolutiorn in writing signed by all the Directors
shall be as valid and effectual as if it had been passad at
a meeting of the Directors duly convened and held.

QUORUM OF DIRECTORS

The Direct S may from time %o time fix a quorum necessary
for the tre saction of bus ess at Meetings of the Dir-
ectors and unless 59 fixed ‘the quorum shall be two except:

when the number of Directors is without
contravention of regulation 15 hereof,
one: or when the only business of the
Meeting is to convene a Meeting of the
Members;

when the quorum shall be one.
DIRECTORS' BORROWING POWERS
The Directors may exnroise all the powers of the Company

4o borrow money and ‘to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and
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23.

24 «

subject to Section 80 of the Act, to issue and create
mortgages, charges, memoranda of deposits, debentures,
debenture stock and other securities whether outright
or as security for any debts, liability or obligation
of the Company or any third paxrty.

INTEREST OF DIRECTORS

A irector may, notwithstanding nis interest, vote in
?espect of any contract or arrangement with the Company
in which he is interested, directly or indirectly, and
be taken into account for the rurposes of a gquorum at
a.meeting at which such contract or arrangement is con-
sidered, and retain for his own absolute use and bene-
git all profits and advantages accruing to him there-
Tom.

ROTATION OF DIRECTORS
Directors shall not be liable to retire by rotation.
DIRECTORS! GRATUITIFS AND PENSIONS

The Directors on behalf of the Company may exercise the
powers of the Company conferred by Clause 20 of the Mem-—
orandum of Association of the Company and regulation 87
of Table A to provide tenefits with regards to grat—
uities, pensions and insurances for any Director or
member of his family.

DISQUALIFICATION OF DIRECTORS
The office of Director shall be vacated if the Director:

(i) ceases to be a Director by virtue of any pro-
vision of the Act or he becomes prohitited by
1law from being & Director.

(ii) Tbecomes bankrupt or makes any arrangement or
composition with his creditors generally; or
becomes of unsound mind.

(iii) resigns nis office by notice in writing to the
Company

ig absent from Directors' Meeting for six cal—
endar months wi thout reasonabla excuse and with—
out consent of the other Directors aud they re-
solve that he wvacate office.
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INDEMNITY

Every Director or other officer or puditor of the

Company for the time being shall be entitled to pe
jndemnified out of the agssets of the Company against

all costs, charges, expenses, l0SSES or liabilitiles
which may sustain or incur in or about the executlion
of the duties of his office or otherwise in relation

thereto, including any 1iability jncurred by him in
defending any proceedings, whether civil or criminal,
in which judgement is given in his favour or in which
he is acquitted, or in connection witl any application
under Section 144 or Section 727 of the Act in which
relief is granted €O him by the Court, and nc Director
or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by
+he Company in the execution of the duties of his
office or in relation thereto, but this Article shall
only nave effect insofar as ils provision are not
avoided by Sectlion 310 of the ActT.



NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS

15t w MICHARL WILLIAM DOUGLAS
=8 1 Crown House
%gi \ 2, Crown Dale,
:;:Vl \ London SE19 3NQ
nal, \ Company Director
mich }
sabion |
1ich l
rector |
mage \ RACHEL ADAMS
by Crown House
a 2, Crowm Dale,
shall London SE19 plvlal
+

Company Secretary

\ pated the 8th day of tarch 1988

WITNESS to thw above Signatures:

\ ' LAURENCE ADAMS

Crovn House,
2, Crown Dale,
London SE19 NG

Comparny Formation Agenv

U e S



