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(@) Here insorb:
*“ A Solioitor of tho
“ Suproms Court ™
or in Scotland “ o

olioibor ) engaged
“in the formation"

or
“A porson named
“in tho Articies of
'* Apsoointion a9 a
“Dircotor or
“ Seorotary ™.

Declared ab

1, _ DONALD DAVID MASON

of 290 Tndia Builaings, Water Street in the City

of Liverpool

a Solicitor

Do solemnly and sincerely declare that I am ()

of the fapreme Court engaged in the

7

formation

of_ __The Guy Pilkington Memorial Home

o

i

and that all the requirements of the Companies Act 1948 in respect of
matters procedent to the regisiration of the soid Company and incidental
thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act 1835.

Liverpool
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Cod THE COMPANTES 'ACTS, 1948 TO 1967.."

é// COMPANY LTH—BY—GHARANTEE ARD veT HRUING

@ SHRRE CANTAL
MEMORANDUM OF ASSOCIATION

of /
THE GUY PILKINGTON MEMORIAL HOME n
LIMITED

1. The name of the Company is "THE GUY PILKINGTON ////
MEMORIAL HOME LIMITED".

2. The Registered Office cof the Company will be f//,f”
situ-te in England.

3. The objects for which the Company is established

are:—
(A) To promote manage and maintain a nursing home or
nursing homes for the relief ofs:- gf///
(1) persons suffering from mental or physifal ///
illness or incapacity (whéther temporary
or permanent) or who are convalescing
therefrom
(2) the aged; and
(3) pregnant women but not for the purpose of
performing abortions
In furtherance of the above objects but not other-—
wise

(B) To provide endow furnish and £fit out with all
necessary furniture and other equiprent, and
maintain and manage such buildings and grounds
and other premises as may from time to time

quired for the purposes of the Compiny




(<)

(D}

(E)

(F)

(G)

(H)

To employ all such oificers and servants as "
may be regquired for the purposes of the Company L
To purchase take on lease or otherwise acguire
lands for any estate or interest

To build and mainiain houses (whether or not
required for occupation for the purposes of

the Company)} and alter or improve the same
including any existing buildings and to provide
the same with light water drainage and all other
necessaries

To let as residences offices shops or otherwise
any part or parts of any land or buildings and

in such divisions and manner as may be expedient
To raise money for any of the above purposes

by mortgaging or charging all or any such
property as may legally be mortgaged ox charged
with capital sums or with terminable annuities
for lives or years

To accept subscriptions and donations (whether

of real or personal estate) and devises and
bequests for all or any of the purposes aforesaid
and to sell and dispose of, to lease and accept
surrenders of leases of and manage all real
estate (including leaseholds) so received and

not required to be or capable of being occupied
for the purposes of the Company and generally

to manage invest and expend all mones belonging

to the Company




(1)

(T}

(K)

4.

To invest the monies of the Company not immediately
required for its purposes in or upon such invest-
ments, securities or property as may be thought
fit

As employers of staff to make all reasonable and
necessary provision for tae payment of pensions
and superannuation to Or on behalf of employees

or ex-employees and their respective wives widows
and other dependants

To do all such other things as are necessary for
the attainment of the above objects or any of them

The income and property of the Company whencesogver

derived, shall be applied sclely towards the promotion of

the objects of the Company as set forth in this Memorandum

of Association, and no portion thereof shall be paid or

transferred directly or indirectly, by way of dividend, beonus

or otherwise howsoever by way of profit, to the menbers

of the Company

PROVIDED that nothing herein shall prevent the payment, in

good faith, of reasonable and proper remuneration to any

of ficer or servant of the Company, or to any member of the

Company ,

in return for any services actually rendered to

the Company, nor prevent the payment of interest at a rate

not exceeding five per cent per annum on money lent oXx

reasonable and proper rent for premises demised or let by

any member to the Company but so that no Directoxr of the

Company (Director fox the purpose of this provision meaning

a person appointed or purported to be appointed to be &

Director under the Company's Articles of Association) shall

be appointed to any salaried office of the Company or any




office of the Company paid by fees, and that no remurier ytion
o or other benefit in money oxr money's worth shall be given by
the Company to such Director, except repayment of his out-
of-pocket expenses and interest at the rate aforesaid on
money lent or reasonable and proper rent fox premises demised
" or let to the Company; FPROVIDED that the provision last
' aforesaid shall not apply to any payment to any company of
which a Director may be a member, and in which such Director
: shall not hold more than one-hundredth part of the capital,
and such Director shall not be bound to account for the share
of profits he may receive in respect of any such payment

5. No addition alteration or amendment shall be made to
" or in the provisions of the Memorandum or Articles of Association
for the time being in force the effect of which would be that
the Company ceased to be a charity

6. The liability of the members is limited

7. Every member of the Company undertakes to contribute
to the assets of the Company, in the event of the same being
' wound up while he is a member, or within one year after he
ceases to be a member for payment of the debts and liabilities
of the Company contracted before he ceased to be a member,
and of the costs, charges and expenses of winding up, and
for the adjustment of the rights of the contributories
among themselves, such amount as may be required not exceeding
One pound

8. If upon the winding up Or dissoclution of the Company
there remains, after the satisfaction of all its debts and
liabilities, any property whatsocever, the same shall not be

paid to or distributed among the members of the Company, but
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shall be given or transferred to some other charitable
institution or institutions having objects similar to the
objects of the Company, and which shall prohibit the
distribution of its or their income and property among 1ts
or their members to an extent at least as great as is imposed
on the Company under or by virtue of Clause 4 hereof, such
institution or institutions to be determined by the menmbels
of the Company at or before the time of dissolution, and
if and so far as effect cannot be given to such provision,
then to some other charitable object.

WHE, the sevexal persons whose names and addresses are
subscribad, are desirous of being formed into a company

in pursuance of this Memorandum of Association
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NAMES, ADDRESSES AND DESCRIPPIONS OF SUBSCRIBERS.

/
el “c'&“’“&&d\ IVieerk” . S"F . “ep.ews.

Chcdiced Precovastonds ‘,‘,.4“

i ﬁmx Mo, <
A0

role S
Loocged 2 -~
S\Q\ Lok
f Dated this Whel day of  Seplemdar” 1973

" Witness to the above Signatures

™S %m i,

_-—-'-"'-——-

P TR 90 bndin éw\dm\v\

H SHan s s
Be e trtuny Sair
Hal &
Sriatant (:\l\'v heal

LJ«M/],M 9,
ia(:}-_j_tg«___




RSN
e
an
Sy
<73
3
| o]

THZ COMPANIES ACTS 1948 TO 1967. /,/”/
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPTITAL
ARTICLES OF ASSOCIATION
of -

v
THE GUY PILKINGTON MEMORIAL HOME .y////
LIMITED

GENERAL

‘ 1. In these presents the woxrds standing in the first

- column of the table next hereinafter contained shall bear the
- Mmeaning set opposite to them respectively in the second column
'~ therxeof, if not inconsistent with the subject or context:-

WORDS MEANINGS
" The Act ss¢ «ve 42+ +es «.. The Companies Act, 1948.

The Statutes ... ... ... ... The Act and all statutory
modifications and re-enactments
of the Act, or of any of them
for the time being in force.

These Presents ese sse ose These Articles of Association,
and the regulations of the
Company from time to time in force.

The COmMpany +e«. s+s «so ««s The above-named Company.

! The Office ses eve  ses  +e+ The Registered Office of the
Company .

The Seal s+ a3+ sse +e. The Common Seal of the Company.

Subject as aforesaid, any words or expressions defined
in the Statutes, shall if not inconsistent with the subject
or context, bear the same meaning in these presents.

2, The number of members with which the Company
Proposes to be registered is twenty five, but subject as
hereinafter provided, the Directors may from time to time
register an increase of membexrs.

3. The Company shall be a Private Company within the




meaning of the Act, and accordingly the following provisions

shall have effect,

(A} The
its
for

{B) The

namely:-

Company shall not offer any of
shares or debentures to the public
subscription.

number of members of the Company

shall not at any time exceed fifty

(C) The

Directors may at any time in thelr

absolute and uncontrolled discretion
refuse to register any transfer of shares.

! 4. The subscribers to the Memorandum of Association

and such other persons as the Directors shall admit to
nembership shall be menbers of the Company.

, 5. No person other than the said subscribexrs shall
. become a member unless he has been recommended by the Directors

for membership and
following form:-

also has signed an application in the

III

[ 1] of
"desire to be admitted to membership cf the
"Company, and request you to enter my name in
"the Register of Members accordingly, subject
"+o the Memorandum and Articles of Association
"of the Company.

"Dated this day of l9 "

6. (a) Any member may at any time withdraw from the
Company by giving three months' notice in writing of his

intention so to do

and upon the expiration of such notice

be shall cease to be a member.

(b) The

Directors may at any time by notice in

writing sexved as hereinafter provided require a member
(including a Director) to withdraw from the Company and the

person so required

to withdraw shall at the expiration of

one month from such notice cease to be a member.

7. The rights of members as such shall be personal
and shall not be transferable and shall cease upon death.

GENERAL MEETINGS.

8. The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other meetings in that year, and shall specify the meeting
as such in the notices calling it; and not moxe than fifteen
months shall elapse between the date of one Annual General
Meeting of the Company and that of the next. Provided that
so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it
need not hold it in the year of its incorporation or in

the following year.

The Annual General Meeting shall be

held at such time and place as the Directors shall appoint.

2.

A A
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9, A1l CGeneral Meetings other than Annual General
Meetings shall be called Extraoxrdinarxy General Meetings.

10. The Directors may, whenever they think fit,
convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such requisition,
. or in default may be convened by such requisitionists as
provided by Section 132 of the Act.

e et e

NOTICE OF GENERAL MEETINGS.

5 11. An Annual General Meeting and a meeting called
~ for the passing of a Special Resolution shall be called
'by twenty one days' notice in writing at the least, and
' a meeting of the Company other than an Annual General
_Meeting or a meeting for the passing of a Special Resolution
' gshall be called by fourteen days' notice in writing at
the least. The notice shall be exclusive ol the day on which
" it is served or deemed to be served and of the day for
~which it is given, and sball specify the place, the day
_and the hour of meeting and, in case of special business,
" the general nature of that business and shall be given,
. in manner hereinafter menticned to such members of the
Company as are, under the provisions of these presents,
_entitled to receive notices from the Company.

e 2 i /!Wﬁ?‘fﬂxvvﬁ:!‘-‘:’zﬂ?} e
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¢ Provided that a meeting of the Company shall,

" notwithstanding that it is called by shorter notice than

. that specified in this Articles be deemed to have been
duly called if it is so agreeds:-

(A) In the case of a meeting called as

the Annual General Meeting, by all

, the members entitled to attend and
: vote thereat; and

TR Y

(B) In the case of any other meeting,
by a majority in number of the members
having a right to attend and vote
at the meeting, being a majority
together representing not less than
ninety five per cent. of the total
voting rights at that meeting of
all the members

e T TR T

12. The accidental omission to give notice of a
. meeting to, or the non~receipt of notice of a mceting
by any person entitled to receive notice shall not :
invalidate the proceedings at that meeting. L}

s

1

PROCEEDINGS AT GENERAL MEETINGS.

: 13. 211 business shall be deemed special that is
transacted at an Extraordinary General Meeting and all
‘that is transacted at an Annual General Meeting shall
also be deemed special, with the exception of the 1
consideration of the accounts and Balance Sheet, and -
the reports of the Directors and of the Auditors, and the
appointment of and the fixing of the remuneration of the
Auditors.
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14. No business shall be transacted a

_ _ . t any General
Meeting unless a quorum is present when the mee{ing
proceeds to business. Save as herein otherwise provided
the quorum shall be three members personally present.

15, If within half an hour from the time appointed
for the holding of a General Meeting a qucrum ispgotn
present, the meeting if convened on the requisition of
members, shall be dissolved. In any other case it shall
stand gdjourned to the same day in the next week, at the
same time and place, or to such other day and at such
othe; time and place as the Directors shall determine
apd if at such adjourned meeting a quorum is not present
within half an hour from the time appointed for holding
the meeting, the mermbers present shall be a quorum.

. 16. With the consent of any meeting at which a quorum
is present, the Chairman may adjourn a meeting from time
to time and from place to place, as the meeting shall
determine, Whenever a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be
given in the same manner as of an original meeting.

Save as aforesaid, the members shall not be entitled to
any notice of any adjournment, or of the business to be
transacted at any adjourned meeting. No business shall
be transacted at any adjourned meeting othexr than the
business which might have been transacted at the meeting
from which the adjournment took place.

17. The Chairman (if any) of the Directors shall
preside at every General Meeting, but if there be no such
Chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding
the sawe, or shall be unwilling to preside, the Directors
present shall elect one of their number to he Chairman of
the meeting. If no Director is willing to act as Chairman,
or if no Director is present, the members present shall choose
one of their number to be Chairman of the meeting.

18. At all General Meetings a resolution put to the
vote of the meeting shall re decided on a show of hands
by a majority of the members present in person and entitled
to vote, unless before or upon the declaration of the

result of the
by the Chairm

show of hands a poll be demanded in writing
an or by at least two members present in

person and entitl
present in person
one tenth of the

ed to vote or by any member or members
or by proxy and representing not less than
total voting rights of all members having

the right to vote at the meeting. Unless a poll be so :
demanded a declaration by the Chairman of the meeting that '
a resolution has been carried, or has been carried by a
particulax majority, or lost, or not carried by a particular
majority, shall be conclusive and an entry to that effect

in +he minute book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the
voces recorded in favour of or against such resolution.

IF a poll be demanded in manner aforesaid, it

19.
and in such minner

shall be taken at such time and place,
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as the Clairman of the meeting shall direc

t, and the result
of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

. 20. HNo poll ghall be demanded on the election of a
Chairman of a meeting or on any question of adjournment.

21. In the case of an equality of votes, either on a
show o# hands or on a poll, the Chairman of the meeting shall
be entitled tc a further or casting vote.

.22. The demand for a poll shall not prevent the
continuance of a meeting and any business other than that
upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.

VOTES OF MEMBERS.

23, Ewverv member shall have one vote.

24. Save as herein expressly provided, no person cther
than a member duly registered, shall be entitled to be present
or to vote on any question either personally or by proxy, oY
as proxy for another menber, at any General Meeting.

25, Votes may be given on a poll either personally
or by proxy. On a show of hands a member present only by
proxy shall have no vote, but a proxy for a corporation may
vote on a show of hands. Except in the case of a corporation
no person shall act as a proxy who is not entitled to be present
and vote in his own right. & corporation may vote by its duly
authorised representative as provided by Section 139 of the Act.

26. The instrument of appointing a pXoxy shall be
in writing under the hand of the appointor OXx his attorney
duly authorised in writing, or if such appointor is a corporation
wnder its conmon seal, OX under the hand of some officer duly
authorised in that behalf.

27. The instrumant appointing a pXoxy and the power of
attorney (if any) wnder which it is signed or a notarially
certified copy thereof shall be deposited at the office at
least twenty four hours pefore the time appointed for holding
the meeting at which the person named in such instrument proposes
to vote, otherwise the pexson so named shall not be entitled to
vote in respect thereof. No instrument appointing a proxy shall
be valid after the expiration of twelve months £rom the date

of its execution.

58. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous

death of the principal or revocation of the proxy provided
that no intimation in writing of the death or revocation shall
have been received at the office one hour at least before the

time fixed for holding the meeting.

29. Any instrumnent appointing a proxy shall bg in any
usual or common form or in such othexr form as the Directors

may from time +o time approve.
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_ ?0: Subject to the provisions of the Act, any resolution
in writing, signed by all the membexs for the time being of the
Company, either personally or by any duly authorised agent,
shall be as valid and effectual as an Ordinary Resolution passed
at a General Meeting of the Company d&uly convened and held.

such resolution may consist of several documents to the like
effect each signed by or by a duly authorised agent of one Or
more members of the Company.

DIRECTORS.

31. Unless and until otherwise determined by the
Company in General Meeting, the number of Directors shall not
be less than three. The first Directors of the Company shall
be appointed by the subscribers to the Memorandum of Association.

32. A Director may be appointed at any +ime by the Company
in general meeting.

POWERS AND DUTIES OF DIRECTORS.

33. The business of the Company shall be managed by
the Directors, who may exercise all such powers of the Company
as are not by the Statutes or by these presents required to be
exercised by the Company in General Meeting subject nevertheless
to any regulation of the presents, to the provisions of the
Statutes, and to such regulations (not being inconsistent with
+he aforesaid regulations Or provisions) as may be prescribed
by the Company in Ceneral Meeting. No regulation made by the
Company in General Meeting shall invalidate any prior act of
the Directors which would have peen valid if that regulation had

not been made.

34, Any Director may grant to any person, who need not
be a Director, a power of attorney to represent him at any
meeting of the Board of Directors. The pexson go authorised
shall exercise and discharge all the duties of the Director

he represents.

35. All cheques, promissory notes, drafts, bills of
exchange 2and other negotiable instruments, and all receipts
for monies paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be,
in such manner as the pDirectors shall from time to time by

resolution determine.

PROCEEDINGS OF THE DIRECTORS.

36. The Directoxs may meet together for the despatch
of business, adjourn and otherwise regulate their neetings
as they think Eit, and determine the guorum necessary for
the transaction of business. Unless otherwise determined,
three shall be a guorum. Questions arising at any meeting
shall be decided by 2 majority of votes. In case of an
equality of votes the Chairman shall have a second oOr

casting vote.

37. On the request of any pirectors, the Secretary
shail at any time summon a meeting of the Directors by
notice served upon the several Directors to their last

known address in the United Kingdom.
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_ 38. The Directors shall from time to time elect a
Chairman who shall preside at all meetings of the Directors
at which he shall be present, and may determine for what
period he is to hold office, but if no such Chairman be
e}eg;ed, or if at any meeting the Chairman be not present
w1tn1n'fifteen minutes after the time appointed for holding
a meeting, the Directors present shall choose some one of i
their number to he Chairman of the meeting.

| 39. A meeting of the Directors for the time being
atafuich a guorum is present shall be competent to exercise
a*i ':.e authorities, powers and discretions by or under the
reyu.ations of the Company for the time being vested in
the Directors generally, and a reso'ution passed at such

a meeting shall be deemed to be a resolution cf the
Company's Board of Directors and shall be valid and

effectual in all respects.

40. The Directors shall have power at any time and
from time to time to fill any casual vacancy occurring in
the Board of Directors.

41. The Directors may delegate any of their powers to
Committees consisting of such persons (whether or not members
of the Company or Directors) as they think fit; any committee
so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the
Directoxs.

42. A committee may elect a Chairman of its meetings;
if no such Chairman is elected, or if at any meeting the
Chairman is not present within five minutes after the time
appointed for holding the same, the members present may
choose one of their number to be Chairman of the meeting.

43. A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be determined by ‘
a majority of voues of the members present, and in the case of g

an eguality of votes the Chairman of the meeting shall have a
second or casting vote.

RESOLUTIONS OF DIRECTORS. 1

44, A resolution in writing signed by all the Directors %
for the time being entitled to receive notice of a meeting i
of Directors shall be as valid and effectual as a resolution
passed at a duly convened and constituted meeting of the
Board of Directors. Any such resolution may consist of
several documents to the like effect each signed by one or

more of the Directors.

CONTRACTS BY DIRECTORS.

45. Subject to the provisions of the Company's
Memorandum of Association any Director may enter into contracts
or arrangements or have dealings with the Company, and‘shall not
be disqualified from office thereby, nor spall he be liable to
account to the Company for any profit ar131ng'out of such
contract, arrangement or dealing to which he is a party ox in
which he is interested, provided that such Director discloses to
the Board at or before the time when such contract, arrangement
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or other dealing is determined upon his interest therein, oOr
that the Board is of its own knowledge generally aware of such
Dlre?tor's interest, or if such interest is subseguently
agqulred, provided that he on the first occasion possible
discloses to the Board the fact that he has acquired such
interest. A Director may vote in respect of any contract,
arrangement or dealing in which he is interested.

46. The office of a Director shall ipso facto be
vacated by any Director:-—

(i) If he becomes of unsound mind; becomes
bankrupt or compounds with his creditors.

(1i) If by notice in writing to the Company
he resigns his office.

(iii)If the Cowpany in General Meeting remove
him.

47. No Director shall be entitled to any remuneration
for his services.

48. All acts bona fide done at any meeting of the
Directors or of a Committee or by any person acting as a
Director or menber of a Committee shall, notwithstanding it
be afterwards discovered that there was some defect in the
appointment of any such person acting as aforesald, or that
they or any ot them were disqualified, be as valid as if
every such pexson had been duly appointed and was qualified
to be a Director or member of such Committee.

49. The Directors shall cause proper minutes to be
made of the proceedings of all meetings of the Company and
of the Directors and all business transacted at such meetings,
and any such minute of any meeting, if purporting to be
signed by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting, shall be conclusive evidence
without any further proof of the facts therein stated.

SEAL.

50. The Directors shall provide for the safe custody
of the Seal, and every instrument to which the Seal of the
Company is affixed shall be signed either by two Directors
or by one Director and the Secretary.

SECRETARY.

51. The Directors shall appoint the first Secretary
of the Company. The Directors may from time to time or at
any time appoint a person to act temporarily as substitute
for the Secretary for the time being of the Company, and any
person so appointed shall while so acting he deemed for all

purposes to be the Secretary of the Company.
ACCOUNTE .

52. The Directors shall cause propex books of account

8.
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to be kept with respect to:-

(A) The assets and liabilities of the
Company.

(B) The sums of money received and expended
by the Company and the matters in respect
of which such receipts and expenditure
take place; and

(c) All other transactions carried out by
the Company.

53. The books of account shall be kept at the Office,
or subject to Section 147 (3) of the Act, at such other place
or places as the Directors shall think fit, and shall always
be open to the inspection of any Director.

54. The Company in General Meeting may from time to
+ime make reasonable conditions and regulations as to the
+ime and manner of the inspection by the members of the
accounts and books of the Company, or any of them, and
subject to such conditions and regulations the accounts and
bocks of the Company shall be open to the inspection of
mambers at all reascnable times during business hours.

AUDIT.

55, Once at least in every year the accounts of the
Company shall be examined and the correctness of the Balance
Sheet and the Accounts to be annexed thereto, shall be
ascertained by one or more properly gualified Auditor or
Auditors.

56. 2Auditors shall be appointed and their duties
regqulated in accordance with the provisions of the Statutes.

NOTICES.

57. A notice may be served by the Company upon any
member either personally or by sending it through the post

in a prepaid lettex addressed to such member at his registered

address as appearing in the register of members.

58. Apny nmember described in the register of members by
an address not within the United Kingdom who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him shall be entitled to
have notices served upon him at such address, but gave as
aforegaid, no membex other than a membexr descri@ed 1n'the
registex of members by an address within the United Kingdom
shall be entitled to receive any notice from the Company.

59, Any notice, if served by post; shall bg deemed to
have been served on the day following that on which the
letter containing the same is put

proving such service it shall_be su
the letter containing the notice was properly ad

put into the post office as & prepaid letter.

fficient to prove that
dressed and




INDEMNITY.

60. Every Director ox other officer of the Company
shall be entitled to be indemnified out of the assets of the
Company against all losses ox liabilities which he may
sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
application under Section 448 of the Act in which relief is
granted to him by the Court, and no Director ox other officer
shall be liable for any loss, damage or misfortune which may
haypen to or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this
Articles shall only have effect in so far as its provisions
are not avoided by the Statutes for the time being in force.

i
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Witnesses to the above Signatures:-
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CERTIFICATE OF INCORPORATION

No.1141676

I hereby certify that
THE GUY PILKINGTON MEMORTIAL HOME LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.
Given under my hand at London the 254y getober 1973
/%7%/&1’
™. TAYLOR

Assistant Registrar of Companies

G173
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Number of | 1141676 / g

Compary |

The Companies Acls 1948 o 1967

COMPANY LIMITED BY SHARES

Sypecial Regolution

(Pursuant to 5. 141 (2) of the Companies Aot 1948)

or

THE GUY PILKINGTON MEMORIAL HOME LIMITED

Passed 14tn guly y 1977

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Fairfield,  Crank,
St. Helens, WAll 7RS

on the 14th day of  July , 1977, the subjoined
SPECIAL RESOLUTION  Was duly passed, viz.:—
RESOLUTION

"That the objects of the Company be extended to include
power for the Company to promote manage and maintain an
old people's home or old people's homes and that the
Memorandum of Association of the Company be modified
accordingly by adding the f-llowing new sub-clause

{AA) at the end of sub-clause (A} of Clause 3 thereof
before the words "In furtherance of the above objects
but not otherwise" namely:-

"(AA) to promote manage and maintain a residential
home or residential homes for the relief of

the aged."
£de 2
. hag w-.a‘ J &u yv
. 0 Lo signed
Signature s T s by tho Chair-
man, & Diree.
Lur, or tlu;_
jceretary o
SECRETARY. ;Iluculllpnlly.

‘ngﬁsﬁﬁmmv
Note.~To be filed within 15 days after the passing of the Rosolution(s). e /'%:
Sco soction 143 (1) and (4) printed overleaf. 1 8 JUL '977'
o * ’

Oyez Publishing Limited, Uyez House, 237 Long Lane, London 8E1 4PU,
& subsidary of The Solicllors’ Law dtationery Socloty, Ilnlted, FUO005.8.2.73

Companies 7 * Wk




- PHE 'GUY PILKINGTON MEMORIAL HOME LIMITED

MEMORANDUM OF ASSOCIATION

(as amended by Special Resolution
passed l4th July 1977}

Incorporated 25th October 1973

Alsop Stevens patesons & Co.

Liverpool London
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CERTIFICATE OF INCORPORATICN

No.11h1676

I heteby certify that  ~ ' N

THE GUY PTLKINGTON MEMORTAL HOME LIMITED

is this day incorporated under ihe Companies Acts 1948 to 1967 aund that the

Company is Limited.
Given under my haad at London the 25¢h October 1973

- ///cy b
. : . N.TAVLOK o

Assistant Registrar of Compenies
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THE COMPANIES ACTS, 1948 TO 1967°

*
T Y]

MEMORANDUM OF ASSOCIATION

of

THE GUY PILKINGTON MEMORIAL HOME
 LIMITED

(As amended by Special Resolution passed 14th July, 1977)

i. fThe name of the Company is "THE GUY PILKINGTON
MEMORIAL HOME LIMITED". '

2. The Registered Office of the Company will be
situate in England.
3. The objects for which the Company:is established
| axe:- '
;A) To promote manage and maintain a ﬁursing home or
nursing homes for the relief of:-
(1) persons suffering from mental or physical'
~illness or incapacity (whether temporary
or permanent) or who are convalescing
tﬁerefrom e ]
(2) the aged; and _
(3) pregnant women but not for the purpose of
. perforﬁing abortions
(AA) To promote manage and maintain a residential
heme or residential homes for the relief of the
aged
In fprtherance of the above nbjects but not otherwise
'(B) To provide endow furnish and f£it out with all
necessary furniture and other equipment, and
maintain and manage such ?uiléings and.grounds

and other premises as may from time to time be

required for the purposes of the Company

s —— ——

s




(C)
(b)

. (E)

' (¥)

)

i

Yo employ all such offlcaxs and - servants as

may be required for the purposes of the Company

To purchase take on laase or otherwise acquize
lands for any estate or interxest

Te bulid and maintain houses (whether or not

rogulred for occupation for the purposes of

. the Compmny) and altexr or lmprove the saxe

iacluding any existing buildings and to proviae
the sama with light watexr drainage and all other
neccgsaries v

To let as residencas officeg shops orxr othexwlse

tny part ox parts of any land or bulldings and

_in such divislons end manner as nay bhe expedient
{G)

L \

To ralse money for any of the above purposes

. by rortgaging or charging &dll or any such

proPeLty 28 may legdlly ba mortgaged ox charged

w“th cepi+a1 guns oxr with texminable annuities

for livcs or years
To accept subscriptions and donations (vwhether
of real or pexsonal estate) and .devizes and

haquests for all or any of the purposes aforesald

.and to sell ana dispose of,_to lease and accept

gurrendsrs of leases of and manage all real.

4

evtatp {includinyg leasohold,) so raceivad oand
not anuixed to be or capablc of beinyg occupied
for the purposes of tho Company and genarally
to managa invest and expend all mones belonging

to the Company

2e

-~

[,
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(x}

[SETE

To invoust thg ronies of the COmnanj-hot lmnediataly

- ¥equired for i Purposes in or upon such invest-

mantsg, Bacurities op Property as nay be thought
it
“{J)} As employers of staff to make all reasonable and
Necessaxy provision for the payment of pensions
' and Superannuation to oxr on behalf of employees

.. or ex"*—mployecss and their respectivn wives widuws

- and other dapendants
(X) 7o do z11 such other thiﬂgslas are necessarf.for
the attainment of the above cbjects or any of them
4. Tha incoma ang gronerty of the Company vhence.,oevar
deriVQd, shall bo applied qolely towards the promotilon of |
the objects of tha Company as saet forth in this Me enorandum
of Assoclation, and no portion thereof shall be paid ox .
transfexred direct]y or indirectly, by way of dividend, nonas
or ctherwvica howsocver hj way of profit, to the members
of Lhe Company ' '. K ”'
~PROVIDED that nothing herein shall pfe&ant the pnymcnt} ia
good falth, of xsasonable and propof”remuneration to any '
officer or sexvant'of the Company, or to any m?mber of the".
‘Company, in return for any services actually rendexed to
the Compeny, nor prevent the payment of interest at a yate
not exceeding fivea por cent por annum oﬂ ﬁonay lent ox
reasonable and propar rent for premises demised or lat by
any mambex to the Company but so that no bDirector of the
Compuhy (Dixoctor fox the purpose of this provisiocn reaning
& person appointed or purported to be appointed to be a
Diroctor uvnder the Company's Articles of Agssoclation) shall

be appointed to any salaried office of tho Company or any

3.

Y
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office of the Company paid by fees, and that.no romunezation
or othor bonefit in money or money's vworth shall be given by
ths COFPGHY to such Director, except repayment of his out-
of~pocket expenses and interest at the rxate aforesalid on
money lent or reasonahle and proper rent for premises demised
or lot to the Company; PQGVID D that the provision last‘
. aoresaid shall nox apply to any payment to ony ccmpany of
"whi.“ a Dikector nsy ba a membar, ard in which such Di~ector
shall not hold nore than one*hundrcath part of the cap*tal, i
and such DiTSCuOI shall not be bound to account foxr the shazs
of prozxits he may xeceive in respe"t of any such payment

5. " 'No addd tion alteration or amenament shall be made éo
or in the olovisions of the hemorandum or Axrticles of Association
fox the tims bedng in force the cffect of which would be th:v
' the Company ceased to be a charity : :::

6o _The ldability of the mm‘:era is limited

7. Every memoax of the Company undertakes to contribute
to the assets of the Company, in tha ‘avent of the same being
wound up while he is a’ member, ox within one year aftexr he
cecscs 0 bs a memver for paym ent of the debts and liabilitiﬁs
of the Company contractod before he ceased to be a membex,
and of the costs; cherges and axpenses of winding up, and '
for the adjustwent of the rtguts oF thc contylbutoxies

among themselves, cuch amount as may he requlred not excecd*ng

.
PR ] 3

Ono pound ¢

8; Xf upon the winding up or dicsolution of the Comgany
thers fbmains, ﬁfter cha satisfaction of all its debts and
liebilities, any property whatsoover, tha samws shall not bo

paid to or distyibuted among tue merbors of the Company, but

do

.

e
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phall be given or transforreq to somn other charitable
institution or institutiong having objccta similar to the
objects of the Company, and which shaly p:rérx*bit the

distribution of its or thaiy incoms and pronc ty among its

or thoix members to on extent at-deast as great as is imposed

on tho Company under or by virtue of Clause 4 hereoi, such

institution or institutions to he d@te;uineﬂ by the remb
of the Company

‘JIS

if and &0 far as effect cannot be given to such provision,

then to Some other charitable object. ‘

- WE, the sevaral persons whoge nanas and addrcGGCﬂ are

aubscvibed, are Gesirous of baing forn,a into a COmuany

in pwrsuance of this Mamorandum of Association §

L

at cr before tha tipe of disuo$ution, ana ‘ B




NAALS, ADDRKESES AND DESC

RIPTIONS "OF SUBSCRIEERS.

EDMUND JEPFREY SHEW |

35, Westfield Street,
.7 'sv) AmtEws. -
" " "Chartered Accountant

DONALD DAVID MASON
"~ 290, india Buildings,
" Water anreet,
'LIVERFOOL, 2.
. Solicitor.

LI

Dated this 27th

-Witnessd to tiie above Signatures

T, SHARROCK,
Insucance Broker

35, Wastficld Street,
ST. HULENS.

day of

September 1973

DAVID EDMUNDSON,

290, India Buildings,
Water Streat,
LIVERPGCOL, 2.

- Solicitox

"a
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ggnﬁ;b;;;f } 1141676 /“1

The Qompanies Acts 1948 1o 1967

OOMPANY LIMITED BY SHARES

Syerial Regolution

(Pursuont to 8. 141 (2) of the Companios Act 1948)

OF
THE GUY PILKINGTON

MEMORIAL
LIMITED

Passed 2nd April , 19 80.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held ab Rainford Hall
Crank St Helens

on the 2P4 day of APFil , 1989 the subjoined
SPECIAL RESOLUTION Was duly passed, viz.:—
RESOLUTION

. THAT the Memorandum of Association of the Company be altered by the

deletion of sub~clause (G) of Clause 3 thereof and the adoption in
substitution therefor of the following new sub-clause:-

(G) To borrow and raise money for any of the above purposes either upon or
without security and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in

particular (without prejudice to the generality of the foregoing) by mortgages
of or charges upon the undertaking and all or any of the real and personal
property, both present and future, of the Company or by the creation and issue
upon such terms and for such consideration as may be thought expedient,

of debentures, debenture stock or other gecurities whether permanent or
redeemable or repayable, and ccllaterally or further to secure any

securities of the Company by a trust deed or other assurance

Provided always that no such mortgage or charge shall be granted or created
over property subject to the jurisdiction of the Charity Commissicners

for England and Wales without such authority approval or congsent as may bhe
required by law, "

Signature ... By e S
nisn, o Diree-
— tor, or the
;‘: , PR | J ] SA.M Seerctacy  of
- tho Compnny.
S eiteranty ,

Nore.—To be filed within 15 days after the paesng of the Resolution(s).
See section 143 {1} and (4) printed ovorleaf,

&8 APR 1630
10 g
S abulery of The Selicltars’ Law Stationery Socicty, Jimited, 90008 B.2:70 iF f,’i‘:.;‘;:”

Oyez Publishing Limited, yez Uouse, 237 Long Lang, London $E1 4PV,
Companies 7 LB &
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THE COMPANIES ACTS, 1948 TO 1957
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MEMORANDUM OF ASSOCIATION
of

= B i i

THR GUY PILKINGTON MEMORIAL HOME - L///
LIMITED

(As amended by Special Resolutions pasged l14th July,
1977 and 2nd April 1980)

1. The name of the Company is "THE GUY PILXINGTON

MEMORIAL HOME LIMITED".

2.  The Registered Office of the Company will be

i Bt i g b i

situate in England.

3. The obiects for which the Company is established ;

ares:-

i SERAERAAremw MUK Wemmpn e g ey D AT WSS ot AR R

(3) To promote manage and maintain a rursing home or

1
IS
P

nursing homes for the relief of:-
(1) persons suffering from mental or physical
illness or incapacity (whether temporary

or permanent) or who are convalescing

R e e

e — AL i S——— Lo o

1Y therefrom R

{2) the aged; and’

{3) piegnant women but not for the purpose of
perforﬁing abortions "

(ARL) To promote manage and maintain a residential

It e e meweepiel e e

hone or residential -homes for the relief of the
aged
\ v In furtherance of the above objects but not otherwise

(B) To provide endow furnish and fit out with all

necessary furniture and other equipment, and
maintain and manage such buildings and grounds
and other premises as may from time to time be

required for the purposes of the Company




()
(n})

AE

C?A\Dﬁfs “
\
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- above purposes either upon oX without security

To enploy all such olfficors and pervants as

mey be reguired for the purposas of the Cowpany

To purchase teko on loase or otharwise ecquize
lands for any =statc or interest
7o bulid and maintain houses (whethex or not

regulred for cocupation for the purposes of

- the Company) and altar or lmprove the seme

lpbluding any exlsting buildings and to provide

the sama with Light watex drainnge and all othex

necegsarl.es o

To let as residences offices chops or otherwise

any paxt or parts of any land ox rulldings ond

.- -.4n guch divisions and mannexr as may be expedient
A " . . :

To borrow and raise money for any of the

and to secure or, discharge any debt ox obligation
of or binding on the Company in such manner

as may be thought fit and in particular

. (without prejudice to the generality of the

foregoing} by mortgageé 6f or charges upon the
undertaking and all or any of the real and
personal property, both present and future, of_
the Company or by the creation and issue upon
such terms &nd for such consideration as may be -
thought expedient, of debegtures, debenture

stock or other securiéies whether permanent or
redeemable or repayable, and collaterally or
further to secure any sgcurities of the Company
by a trust deed or other assurance Provided
always that no such mortgage or charge shall be
granted or created over property subject to

the jurisdiction of the Charity Commissionexs for
England and Wales without such authority approval

or conscont as may ho requined by law
-2 -
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(4) 90 feoepe aubscrdipticns and donaticns (whothes

'
. | l of real ox porasonal csipare) and devises and
L baquests for all or cny <f the purioses aforosald
" ana to sell ana ddspose of, to Lease and aceept
*y . . )
eurrendars of leases of and nenage all real.
state (Lneluding leascholds) zo recelved and
not réquixad to ba or capakle of being ocuupiled
“£or the purposes of the Cémpany and genarally
)

to manage dnvest and expeond all mones belonging

‘ ‘ to the Company ‘
.(I) Té invost the ronies of the Company not iﬁmediatuly
.reguired for its purposes in or upon swuch invest-
, "men¥s, sacurities or property as may be thought
£iv R
(J)  As empioycrs of staff to maka all rcascnabla and
nccassaxy'provieion.for the paymenh of pensions
- and suporannuation to of on behalf of erxployces

or ex-ciployess and thoelr respective wives widcis

[N LTI
.

- and other dependants tn

(X) To do zll Buchhotherithiﬁgs'us are necessary fox
Vithe attalnment of the*abova_objccts or any of them
4, Tha Incomao and propertﬁ of the Ccmpany whoncesoaver
. dgrivcd, shall bonappliod solely towards the promotion of
the objocts of tha Cempany as set forth in this Memorandum
of Association, and no portion thareéf shall ba ﬁaid or ,
transferred directly ox indirectly,‘by way of diéidcnd, hoaas

or ¢tharwlcs howsoeaver by way of profit; to thu merbers
‘of the Company el “ c

PPOVLL®D that nothing hexoln shall prevent the payman£, in
good Lalth, of roasonable and propoﬁ';énmneratien to any
officoxr or sarvant of the Cempany, ox to any mandoex of tne
Conpany, in retwen for -any sexvlicas actually xendered to
the Cowpeny, nor prevanbt the peyment of intoxagt at a wato

not: exenading CLva paYy cant par annun on ponoy lont ox

A

.
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o BRBSOROLIL Wl B3 p0r Dunh fusd preclien demlseel o lpk &7
any monbox to the Counany bub so thab no Director of tho
Company (Director foi the puxpoie of this provisicn moanind
a porson sppointed or purpoxied o bo appolntod Lo ba a
Dizactor uvader the Companyts Articles of "Aagochaticn) shzll

be "—‘-PPO.'mi;q:d to any snlavied office of tho Company or any

s Ty e

office of the Company paid by Zfces, and that no wenuncratlon
or othor benefit in monsy OX money''s worth shall ba given hy
tha Company to such Dirsctox, except repaywent of his out~
of-poc.:;:et expenses and intorest at the rate aforesald on
monay lent or raasonahle and proper vent for premisea .demislcd
or lot to the Co:npa.ny 3 PROVIDED that tho provislon 1a.st
a.forenai:i shé.‘l not &pply ko p'\_(nent to sny ccuwpany Of

: ‘which a DALz actm:: may be a na:.&:er, ar*d in which suc‘u Dil.t'c."'o"
ghall not ‘hold more Lhan one-htnd‘r'eo.t.n part of the cap_,.c.lp )
and ‘s'uch D:Lrector shall not be boune. £o account fox the sha:-n

. of proilts he may 1emive in re;ap '*t of any such payment

- By "No a.dcd tion altarau o531 or a..;enom_n.. shall bz r::r‘ﬁ. l_?::o

or in tha p*ovisions o£ t.he lv'omorandu*n or hrticles of A.aaoc* ation

for ‘the tims .J\_:Lng in force 'Lha efi‘ect of which would be that

tha Compan_{ ceaged Lo ba a charity : e

G 'lhe 1iabildity of the mm‘)e“ is linited

b

T BEvery morbex of tha Company undertales 1,0 contrinhuta
to the assots of the Company, in the ovent of the same hainy

wowrd, up while he is a merbex, or within ona yoaax aftey ho

A =

cogsos to ha a memoex foX payn'-wnt. of the debts and liabllities
of the Company contnactad boaforxe he cegsed to ba a merbul,
and of the costs, chiargoes and n.‘:pens.us of winding w, ond

for the adjmsiwent of the rights oF the contributories

among thamselves . such amoun:t a3z way ho xeguivad not eucocding

Ono pound . o
. 8. Xf upon thu winding up 0¥ Wssolutlon of tho Comgimy

thexa yoning, aftex cha sotinfaction of all its dehis and,
Liobilitins, any propoxty wWhatsoaver, tho pamg shall not ha

padd to o dlstuibuiod awong the ronars of tho Conpand: but

k3 T — T e — g
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ghall) be given or transferred to pomy other charitable
instituticn or institutions having obéccta sirmdlar to the
objects of the Company, and which shall prohibit the
distribution of its or their iancome and properiy ameng iis
or thoir merbers to on extent at least as great ac is imposed
on the Company under or by virtue of Clause 4 hereo?, such
institution or institutions to be datermined by the membors
of the Company at or before the time of dissc;ution, and
if and so far as effect cannot be given to such provisicn,
then to some other charitable object.

- WE, the several persons whose nawas and addréséas are
suwbgeribed, aré Gesirous of being formed into a company

in puwrzuance of this Memorandum of Association .
. . et L

y &

.
3.‘0
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NAYLS, ADDRMSSES 2AND D

SCRIPTIONS O SUBSCRINERS,

EDMUND JEFFRLY SHEW

35, Westfield Street,

'ST. HELENS. '
" Chartered Accountant

DONALD. DAVID MASDON )
1290, India Buildings,
Wafer Sfreet}
‘LIVERPOOL, 2.

L Solicitor.

.
LIRS 4

[ P S,

L T T par—

L T AT I G

T g 2

R R

Dated this

27th day of Septembar

Witness to tiie above Slgnatures

T. SHARROCK,
Insurance droker

35, Wastfield ¢ Street,
ST. “LLF ‘ILJ [

DAVYID EDMUNDSON,

280, Indla Bulldinys,
Wafcr Street,
LIVERPGOL, 2.

- Solicitor
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No. 1141676
/5 \ THE COMPANIES ACTS 1948 TO 1967

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION
of

4R GUY PILKINGTON MEMORJAL HOME LIMITED

Pagsed 14th February 1986

At an EXTRAORDINARY GENERAL MEETING of the above named company
duly convened and held on 1é4th February 1986 the £ollowing Resolution
was duly passed as §PECTAL RESOLUTION:=

THAT the Articles of Agsoclation of the Company be altered as
follows:~

(1) by the insertion after the word wpuditors” in Article 13 thereof
the words "the election of Directors in the place of those
retiring”; aod

(2) by the deletion of Articles 32 and 40 thereof and the adoption
in substitution therefor respectively ~£ Articles 32A and B and
40A and B of the printed document submitted to this Meeting and

for the purposes of indentification signed by the Chairman

thereof
. e * - TR
'EEERRS * rﬂfLF;{

sy es s et s v e s s s a2

CHAIRMAN
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THE COMPANIES ACTS 1948 TQ 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES QF ASSOCIATION

of

THE GUY PILKINGTON MEMORIAL HOME LIMITED
(as amended by Special Resolution passed 14th February 1986)

GENERAL

1, 1In these presents the words standing in the first column of the
table next hereinafter contained shall bear the meaning set opposite to
them respectively in the second column thereof, if not inconsistent with
the subject or contexti-

WORDS MEANINGS
The ACE .es see oss sse  sss sse The Companies Act, 1948.

The Statub@B eae  ses  sss  sas  sur The Act and all statutory
modifications and re—-enactments of
the Act, or of any of them for the
time being in force.

These Presents ces  aes  ass  ass These Articles of Association, and
the regulations of the Company
from time to time in force.

The COMPATNY s+  sae  sse  ess o3 The above-named Company.

The 0ffice R T I T The Registered Office of the
Company .

The Seal ver sas ses sss sse The Common Seal ot the Company.

Subject as aforesald, any words or expressions defined in the
Statutes, shall if not inconsistent with the subject or context, bear the
same meaning in these presents.

2. The number of members with which the Company proposes to be
reglistered is twenty five, but subject as hereinafter provided, the
Directors may from time to time register an increase of meubers.

3. The Company shall be a Private Company within the meaning of the
Act, and accordingly the following provisions shall have effect, namely:-—

'{;,. . o -

o ‘ "

&,‘,‘ g ot
S i e Ny
W e TS0 Y

-

3%



(A) The Company shall not offer any of its shares or debentures
to the public for subscription.

(B) The number of menbers of the Company shall not at any time
exceed fifty,

(C) The Directors mav ot any time in their absolute and
uncontrolled di. lon refuse to register any transfer of
shares,

4.  The subscribers to the Memorandum of Association and such other
pexrsons as the Directors shall admit to membership shall be members of
the Company.

3. No person other than the said subscribers shall become a member
unless he has been recommended by the Directors for membership and also
has slgned an application in the following form;-—

"I
"of
"desire to be admitted to merbership of the
"Company, and request you to enter my name in
"the Register of Members accordingly, subject
"to the Memorandum and Articles of Association
"of the Company.
"Dated this dey of 9 "

6, (a) Any member may at any tlme withdraw from the Company by
giving three months' notice in writing of his intention so to do and upon
the expiration of such notice he shall cease to be a member.

(b) The Directors ngy at any time by notice in writing served

as hereinafter provided require a member (inciuding a Director) to
withdraw from the Company and the person 80 required to withidraw shall at
the expiration of one month from such notice cease to be a member.

7. The rights of members as such shall be personal and shall not be
transferable and shall cease upon death.

GENERAL MEETINGS

8. <he Company shall in each year hold a General Meeting as itg
Annual Gen:ral Meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it; and not
more ‘han fifteen months shaill elapse between the date of one Annual
General Meeting of the Company and that of the next. Provided that so
long as the Company holds its first Annual General Meeting within
eighteen months of its Incorporation, it need not hold it in the year of
ite Incorporation or in the following year. The Annual General Meeting
shall be held at such time and place as the Directors shall appoint.



9. All General Meetings other than Annual General Meetings shall be
calied Extraordinary General Meetings.

10. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extracrdinary General Meetings shall
also be convened on such requisition, or ip default may be convened by
such requisitionists as provided by Section 132 of the Act.

NOTICE OF GENERAL MEETINGS

11. An Annual General Meeting and a meeting called for the passing
of a Special Resolution shall be called by twenty one days' notice in
writing at the least, and a meeting of the Company other than an Annual
General Meeting or a meeting for the passing of a Special Resolution
shall be called by fourteen days' notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting and, in case of special business,
the general nature of that business and shall be given, in manner
hereinafter mentioned to such members of the Company as are, under the
provisions of these presents, entitled to recelve motices from the
Company.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice tham that specified in this Articles
be deemed to have been duly called if ‘t is so agreed:-

(A) In the case of a meeting called as the Annual General
Meeting, by all the members entitled to attend and vote
thereat; and

(B) 1In the case of any other meeting, by a majority in number
of the members having a right to attend and Vote at the
meeting, heing a majority together representing not less
than ninety five per cent. of the total wvoting rights at
that meeting of all the members

12. The aceidental omission to give notice of a meeting to, or the
nou-receipt of notice of a meeting by any person e:titled to recelve
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

13. All business shall be deemed speclal that is transacted at an
Extraordinary General Meeting and all that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of the
consideration of the accounts and Balance Sheet, and the reports of the
Directors and of the Auditors, the election of Directors in the place of
thoge retiring, and the appointment of and the fixing of the remuneration
of the Auditors.



14, No business shall be transanted at any General Meeting unless a
quorum is present when the meetlng proceeds to busipess. Save as herein
otherwise provided the gquorum shall be three members person2lly present.

15. TIf within half an hour from the time appointed for the holding
of a General Meeting a quorum is not present, the meeting if convened on
the requisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same time
and place, or to such other day and at such other time and place as the
Directors shall determine and if at such adjourned meeting a quorum 1is
not present within half an hour from the time appointed for holding the
meeting, the members present shall be a quorum.

16. With the consent of any meeting at which a quorum is present,
the Chairman may adjourn a meeting from time to time and from place to
place, as the meeting shall determine. Whenever a meeting is adjourned
for thirty days or more, motice of the adjourned meeting shall be glven
in the same manner as of an original meeting. Save as aforesaid, the
members shall not be entitled to any notice of any adjournment, or of the
business to be tramsacted at any adjourned meeting. No business shall be
transacted at any adjourned meeting othex than the business which might
have been transacted at the meeting from which the adjournment took place.

19, The Chairman (if any) of the Directors shall preside at every
General Meeting, but if there be no such Chalrman, or if at any meeting
he shall not be present within fifteen minutes after the time appointed
for holding the same, or shall be unwilling to preside, the Directors
present shall elect one of thelr number to be Chairman of the meeting.
If no Director is willing to act as Chaiyman, or if no Directox is
present, the members present ghall choose one of their number to be
Chairman of the meeting.

18. At all General Meetings a resolution put to the vote of the
meeting shall be decided on a show of hands by a majority of the members
present in person and entitled to vote, unless before or upon the
declaration of the result of the show of hands a poll be demanded in
writing by the Chairman or by at least two members present in person and
entitled to vote or by any member or members present in person or by
proxy and representing not less than one tenth of the total voting rights
of all members having the right to vote at the meeting. Unless a poll be
so demanded a declaration by the Chairman of the meeting that a
resolution has been carried, or has been carried by a particular
majority, or lost, or not carried by a particular majority, shall be
conclusive and an entry to that effect in the minute book of the Company
shall be conclusive evidence thereof, wirhout proof of the pumber or
proportion of the votes recorded in favour of or against such resolution.

19, If a poll be demanded in manner aforesaid, it shall be taken at
such time and place, and in such manner as the Chairman of the meeting
ghall direct, and the result of the poll shall be deemed to be the
regolution of the meeting at which the poll was demanded.
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20. No pell shall be demanded on the election of a Chairman of a
meeting or on ary questlion of adjournment.

21. 1In the case of &n equality of votes, either on a show of hands

or on a poll, the Chairman of the meeting shall be en'itled to a furthex
or casting vote.

29. The demand for a poll shall not prevent the coviinuance of a
meeting and any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of the poll.

VOTES OF MEMBERS

23. Every member shall have one vote.

24. Save as herein expressly provided, no person other than a menber
duly registered, shall be entitled to be present or fto vote on any
question either personally oxr by proxy, or as proxy for another member,
at any General Meeting.

95, Votes may be given on a poll either personally or by proxy. On a
show of hands a member present only by proxy shall have no vote, but a
proxy for a corporation may vote on a show of hands. Except in the case
of a corporation mo person shall act as a pProxy who is not entitled to be
present and vote in his own right. A corporation may vote by its duly
authorised representative as provided by Section 139 of the Act.

76. The instrument of appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing, or
if such appointor is a corporation under its common seal, or undex the
hand of some officer duly authorised in that behalf.

97. The instrument appointing a proxy and the power of attorney (if
any) under which it is signed or a notarially certified copy thereof
shall be deposited at the office at least twenly four hours before the
time appointed for holding the meeting at which the person named in such
instrument proposes to vote, otherwise the person 8O named shall not be
entitled to vote in respect thereof. No instrument appointing a proxy
shall be valid after the expiration of twelve nonths from the date of its
executlon.

28 A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death of the principal
or revocation of the proxy provided that no intimation in writing of the
death or revocation shall have been received at the office one hour at
least before the time fixed for holding the meeting.

29, Any instrument appolnting a proxy ghall be in any usual ot
common form or in such other form as the Directors may from time to time
approve.



e

) “
o T a————— - 3

30. Subject to tbe provisions of the Aet, any resolution in writing,
signed by all the members for the time being of the Company, either
personally or by any duly authorised agent, shall be as valld and
effectual as an Ordivary Resolution passed at a General Meeting of the
Company duly convened and held. Such resolution may consist of several
documents to the like effect each signed by or by a duly authorised agent
of one or more members of the Company.

DIRECTORS

31. Unless and until otherwise determined by the Company in General
Meeting, the mumber of Directors shall not e less than three. The first
Directors of the Company shall be appointed by the subscribers to the
Memorandum of Assoclation.

32, (A) (1) At every Annual General Meeting held after the date of
adoption of this Article (other than the first such meeting), one-third
of the Directors who are subject to retirement by rotation oT, if their
aumber is not three or a multiple of three, the number nearest to
opne-third shall retire from office; but, if chere ig only one Director
who 1s subject to yretirement by rotation, he shall retire.

(11) Subject to the provisions of the Statutes, the
Directors to retire by rotation shall be those who have been longest in
of fice since thelr last appointment oT reappolintment, but as hetween
persons who became OT were last reappointed Directors on the same day
those to retire ghall (unless they otherwise agree among themselves) be
determined by lot.

(1i1) If the Company, at the meeting at which a Director
retires by rotation, does not £ill the vacancy the retiring DirectoXr
shall, if willing to act, be deemed to have been reappointed unless at
the meeting it 1s resolved not to £ill the vacancy or unless a resclution
for the reappointment of the Director is put to the meeting and lost.

(B) (1) No person other than a DirectoT retiring by rotatiom
shall be appointed oT reappointed a Director at any General Meeting
unlessi-

(a} he is reconmended by the Directors; or

(b) not less than fourteen nor more than thirty-five
clear days before the date appointed for the
meeting, notlce executed by a membex qualified to
vote at the meeting hag been given to the Company
of the intention to propose that person for
appointment O reappointment stating the
particulars which would, if he were 80 appointed
or reappointed, be required to b= jpcluded in the
Company's reglster of Directors together with
notice executed by that person of his willingness
to be appointed or reappointed




(1i) Not less than seven por more than twenty-eight clear
days before the date appointed for holding a General Heeting notise shall
be given to all who are entitled to receive notice of the meeting of any
person (other than 2 Director retiring by rotation at the meeting) who 1s
recommended by the Directoxrs for appointuent or reappointment as &
Director at the meeting o in respect of whom notice has been duly given
to the Company of the intention to propose him at the meeting for
appointment OF reappointment a8 a Director. The notice shall give the
particulars of that person which would, if he were B8O appointed ox
reappointed, be required to be included in the Company's register of
Directors. ,

(11i) Subject as aforesaid, the Company may by Ordinary
Resolution appoint a person who is willing to act to be a Director either
to f£ill a vacancy or as an additional Director and may also determine the
rotation in which any additignal Directors are to retire.

POWERS AND DUTIRES OF DIRECTORS

33. The business of the Cempany shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the
Sratutes or by these presents required to be exercised by the Company in
General Meeting subiject nevertheless to any regulation of the presents,
to the provisions of the Statutes, and to guch regulations {not being
snconsistent with the aforesaid regulations or provisions) as may be
prescribed by the Company in General Meeting. No regulation made by the
Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been
made.

34, Any Director may grant to any person, who need mot be a
Dirzector, & pOVer of attorney to represent him at auy meeting of the
Board of Directors. The person 8o authorised shall exerclse and
discharge all the duties of the Director he tepresents.

35. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instrunents, and all receipts for monies paid to the
Company shall be signed, drawm, accepted, endorsed or otherwise executed,
as the case may be, in such manner as the Directors shall from time to
time by resolution determine.

FROCEEDINGS OF THE DIRECTORS

36, The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quoxum necessary for the transaction of business. Unless
otherwlise determined, three ghall be a quorum. Questions arising at any
meeting shall be declded by 2 majority of votes. In case of an equality
of votes the Chalrman chall have a second T casting vote.



37, On the request of any Directors, the Secretary shall at any time
gummon & meeting of the Directors by motice served upon the several
Directors to theix last known address in the United Xingdom.

38, The Directors ghall from time to time elect a Chairman who shall
preside at ~11 meetings of the Directors at which he shall be present,
and may determine for what period he is to hold office, but 1f no such
Chairman be elected, or if any any meeting the Chairman be not present
within fifteen minutes after the time appointed for holding a peeting,
the Directors present shall choose some oOne of their mumber to be
Chairman of the meeting.

39, A meeting of the Directors for the time being at which a quorum
is present ghall be competent to exercise all the authoritiles, povwers and
discretions by or under the regulations of the Company foT the time beling
vested in the Directors generally, and a resolution passed at such 2
meeting shall be deened to be a Tesolution of the Company's Board of
Directors and shall be valid and effectual in all respects.

40. (A) The Directors may appoint a persor who is willing to act to
he a Directoly either to £ill a vacancy or as an additional Directol,
provided that the appointment doe., mot cause the aumber of Divectors to
exceed any number fixed by or in accordance with these presents as the
maximum number of Directors. A Director so appointed shall hold office
only until the next following Annual General Meeting and shall net be
taken into account in determining the Directors who are to retire by
rotation at the meeting. If not reappointed at such Annual General
Meeting, he ghall vacate of fice at the concluslion thereof.

(B) Subject to the provislons of the Statutes, a Director who
retires at an Annual General Meeting may, 1f willing to act, be
reappointed. 1f he is not reappointed, he shall retain office until the
meeting appoints someone in his place, OT 4f it does not do so, until the
end of the meeting.

41. The Directors may delegate any of their powers to Conmittees
consisting of such persons (whether or not members of the Company OI
Directors) as they think £it; any commlttee B0 formed shall in the
exercise of the powers SO delegated conform to any regulations that may
be imposed on 1t by #me Directors.

42. A committee may elect a Chalrman of its meetings; 1f no such
Chairman is elected, or if at any meeting the Chairman is mot present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be Chalrmwan of the
neeting.

43, A commlttee may meet and adjourn a8 1+ thinks proper. Guestions
zrising at any meeting shall be determined by & majority of votes of the

members present, and in the case of an 2quality of votes the Chairman of

the meeting shall have a gecond o casting vote.




RESOLUTIONS OF DIRECTORS

44. A resolution in writing signed by all the Directors for the time
being entitled to receive notice of a meeting of Directors shall be as
valid and effectual as a resolution passed at a duly convened and
constituted meeting of the Board of Directors. Any such resolution may

consist of several documents to the like effect each signed by ome or
more of the Directors.

CONTRACTS BY DIRECTORS

45. Subject to the provisions of the Company's Memorandum of
Agsociation any Director may enter into contracts or arrangements or have
dealings with the Company, and shall not be disqualified from office
thereby, nor shall he be liable to account to the Company for any profit
arising out of such comtract, arrangement or dealing to which he 1s a
party or in which he is interested, provided that such Director discloses
to the Board at or before the time when such contract, arrangement or
other dealing is determined upon his interest therein, or that the Board
is of its own knowledge generally aware of such Director's interest, or
if such interest is subsequently acquired, provided that he on the first
occasion possible dlscloses to the Board the fact that he has acquired
such interest. A Director may vote in respect of any contract,
arrangement or dealing in which he 1s interested,

46. The office of a Director shall ipso facto be vacated by any
Director:-
(1) If he becomes of unsound mind; becomes bankrupt or
compounds with his creditors,

(41) If by notice in writing to the Company he resigns his
office.

(111) If the Company in General Meeting remove him.

47. No Director shall be entitled to any remuneration for his
services.

48, All acts bona fide done at any meeting of the Directors or of a
Committee or by any person acting as a Director or member of a Committee
ghall, notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such
pexrson had bheen duly appointed and was qualified to be a Director or
member of such Committee,

49, The Dirxectors shall cause proper minutes to be made of the
proceedings of all meetings of the Company and of the Directors and all
business transacted at such meetings, and any such minute of any meeting,
if purporting to be signed by the Chairman of such meeting, or by the
Chairm:w of the next succeeding meeting, shall be conclusive evidence
without any further proof of the facts therein stated.



SEAL

50. The Directors shall provide for the safe custody of the Seal,
and every instrument to which the Seal of the Company is affized shall be
signed either by two Directors or by one Director and the Secretary.

SECRETARY

51. 'The Directors shall appoint the first Secretary of the Company.
The Dirvectors may from time to time or at any time appoi~t a person to
act temporarily as substitute for the Secretary for the ctime being of the
Company, and any person so appointed shall while so acting be deemed for
all purposes to be the Secretary of the Company.

ACCOUNTS

52. The Directors shall cause proper books of account to be kept
with respect to:-

(A) The assets and liabilities of the Company.

(B} The sums of money recelved and expended by the Company and
the matters in respect of which such receipts and
expenditure take place; and

(G) All other tranmsactions carried out by the Company.

53. The books of account shall be kept at the Office, or subject to
Section 147 (3) of the Act, at such other place or places as the
Directors shall think fit, and shall always be open to the inspection of
any Directox.

54. The Company in General Meeting may from time to time make
reasonable conditions and regulations as to the time and manner of the
ingpection by the members of the accounts and books of the Company, or
any of them, and subject to such conditions and regulations the accounts
and books of the Company shall be open to the inspection of members at
all reasonable times during business hours.

AUDIT

55, Once at least im every year the accounts of the Company shall be
examined and the correctness of the Balance Sheet and the Accounts to be
annexed thereto, shall be ascertained by ome or more properly qualified
Auditor or Auditors.

56. Auditors shall be appointed and their duties regulated in
accordance with the provigions of the Statutes.
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NOTICES

37. A notice may be served by the Company upon any member either
personally or by sending 1t through the pPost in a prepaid letter

reglster of members.

38. Any member deseribed in the register of members by an address
not within the United Kingdom who shall from time +o Ltime zive the
Company an address within the United Kingdom at which notices may be
served upon him shall be entitled to have notices served upon him at such
address, but save as aforesald, no member other than a member described
in the register of members by an address within the United Kingdom shall
be entitled to receive any notice from the Company.

59. Any notice, if served by post, shall be deemed to have been
served on the day following that on which the letter containing the same
is put into the post and in proving such service it shall be sufficlent
to prove that the letter contalning the notice was properly addressed and
put Into the post office as a Prepaid letter.

INDEMNITY

60. Every Director or othecr officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or
liabilitles which he may sustain or incur In ox about the execution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceadings, whether civil or
criminal, in which judgment is given in his favour or in which he 1ig
acquitted or in connection with any application under Section 448 of the
Act 1n which relief is granted to him by the Court, and no Director or
other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. RPut this Articles shall
only have effect in so far as its provisions are not avoided by the
Statutes for the time being in force.
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