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COMPANIES FORM No. 12
Statutory Declaration of compiiance

with reguirements on application
for registration of a company

Pursuantto saction 12(3) of the Companies Act 1985

To the Registrar of Companies For officlaiuse  For official use
L_Ln]
Name of company s
* : /"
RELAYLURE LIMITED ~
i DAVID STEWART HODGSON, signing on behalf
aof SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6EE
do solemnly and sincerely declare thatlam a [Ssﬁeﬁefengaged%n—the%ermﬁiaﬁ-eHhe-

~sormpany] T [person named as director or secretary of the company in the statement deliveresito

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above sompany and of matters precedent and incidental to it have been
cormplied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Stalutory Declaralions Act 1835
Declared at FLAT 1, CHATSWORTH HOUSE:'; Degiarant to sign befow

65 LONDON ROAD o

TWICKENHAM, MIDDLESEX )
9nd dayof FEBRUARY .~

the :
One thousand ningh dand £BIGHTY SEVEN

- Al e

A Goramissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on &
Commissioner for Oaths.

before me

Presentor’s name, address and For official use
reference (it any): N-w Corapanies Sectian Postroom
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COMPARIES FORM No. 10

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

Pursuant to section 10 of the Cormpanies Acl 1985

To the Registrar of Companies
For official use

e g P

Name of company

* n
N
&

o

RELAYLURE LIMITED 7

The intended situation of the registered office of the company on incorporation is as stated below

' 2 BACHES STRERT

LONDON
l s

" IPostcode] N16UB

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert ><
the agent's name and address below o
[ JORDAN & SONS LIMITED”

20 CLOTHIER ROAD

BRISTQOL
g {Postcode] ~ BS45PS

Number of continuation sheets attached (see note 1)

Presentor's name, address and For official use
reference (if any): General Section Post room




DIRECTOR

The nama(s) and particulars of the person whols, or the persons who are, 10 be the first director w@ase do not

or directors of the company (note 2) are as follows: e g

Name (note 3) _ INSTANT COMPANIES LIMITED Business occupation

COMPANY REGISTRATION AGENT

Pravious name(s) (note 3) NONE Nationality

Address {note 4) 2 BACHES STREET UK REGISTERED

LONDON Date of birth (where applicable)
Postcode| N1 6UB (note 6)

Other directorshipst  NONE + enter particulars
of other
direclorships
held ar previously
teld {see note 5}
if this space is
insufficient usg a

i continuation sheet.
| consent to act as djrecto e company ngme’d on page 1 ,,/

Signature .+ (Authorised Signatory) Date 01- 02;‘@7

5ECRETARV Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first ‘:’farigmrgin
secretary, erjoint secretaries, of the company are as follows:

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED 4!

//'f L =
Previous name(s) (note 3) NONE / o
Address (notes 4 &7) 2 BACHES STREET pd
LONDON /7

Postcode]” N1 6UB

| consent to act as secretay f the company named on page 1

Signature Authorised Signatery)  Date 02-02-87
!‘:‘
/f/ -
y
7?{
ﬂr"v ,
Signature of agenton behalf of subscribers o Date 02-02-87

FHBR G A



THE CONPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum of Association

1. The Company's name is

-
RELAYLURE LIMITED /

/.

2. The Company's registered office is+to be

is
situalzd in England and Wales. +

3, The Company’s objects are:z?

(&) To carry on all or any of the businesses
of general merchants and traders, cash and
credit traders, manufacturers’ agents and
representatives,  insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agenis, importers and exporters,
manufacturers, relailers, wholesalers, buyers,
sellers, distributors and shippers of, and deal-
ers in all products, goods, wares, merchand-
ise and produce of every description, to parti-
cipale in, undertake, perform and carty on all
kinds of commercial, industrial, trading and

=
FEE ¢ty PAID
~ £ i
5‘5”9“@,]@
COLFANIE; RIGITIFATION
OFFICE ,

breos

financial operations and enterprises; to carry
on all or any of the businesses of marketing
and business consultants, adverlising agents
and contractors, general slorekeepers, ware-
housemen, discount traders, mail order
specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and
financiers either on the Company's own
account or otherwise, printers and publishers;
haulage and ftransport contractors, garage
proprietors, operators, hirers and letters on
hire of, and dealers in motor and other
vehicies, craft, plant, machinery, lools and
equipment of all kinds; and to purchase or
stherwise acquire and take over any
businesses or undertakings which may be
deemed expedient, or to become interested
in, and to carry on or dispose of, remove or
put an end to the same or otherwise deal with
any such businesses or undertakings as may
be thought desirable.

JORDAN & SONS LTD,
20 CLOTHIER ROAD,

BRISUMGTCN ERISTOL B34 6PS

TEL: 0272 773883 TELEX 442094

o8



- (b) To carry on any other trade or business
whdtéver which can In the opinion of the Board of
Directars be advantageously carried on in con-
nection with or anciltary to any of the busingsses
of the Gompany.

{c) To purchase or by any other means
acquire and take options over any property what-
ever, and any rights or privileges of any Kind over
or in respect of any property.

(d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhers any
patents, patent rights, brevets d'invention,
licences, secret processes, ftrade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing and
improving any patents, inventions or rights which
the Company may acguire or propose to acquire.

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying onh or propos-
ing to carry on any of the businesses which the
Company is authorised to carry on and as part
of the consideration for such acquisition 1o
undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid
or property @cquired, any shares, debentures,
debanture stock or securities that may te agreed
upon, and to hold and ratain, or sell, morigage
and deal with any shares, debentures, debenture
astock or securities so received.

(f) To improve, manage, construct, repair,
develop, exchange, let on iease of otherwise,
mortgage, charge, sell, dispose of tun to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of tha property and rights of the Com-
pany.

(9) To invest and deal with the moneys of the
Company nat immediately required in such
manner as may from dme to time be determined
and to hold or otherwise deal with any invest-
ments made.

(h) o lend and advance money or give credit
on any tarms and with or without security to any

J2

person, firm or company (including without preju-
dice to the generality of the foregoing any holding
company, subsidiary of fellow subsidiary of, or
any other company associated in any way with,
tha Company), lo anter into guaraniees, con-
tracts of indemrilty and suretyships of all kinds, to
receive money on deposit or loan upon any
terms, and 1o secure or guarantee in any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company {including without
prejudice to the generality of the foregelng any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

(i} To brrrow and raise money in any manner
and %o secure the repayment of any money bor-
rowed, raised or owing by morigage, charge,
standard security, lien or other security upon the
whole or any part of the Company’s property or
assels (whether present or future), including its
uncalled capital, and also by a similar morigage,
charge, standard security, lien or security to
secure and guarantee the performance by the
Company of any obiigation or liability it may
undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable instruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trac'e or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company’s con-
stitution, or for any other purpose which may
seem calculated directly or indirectly to promote
the Company's interests, and to oppose any pro-
ceedings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany’s interests.

() To enter into any arrangements with any
government or authority (supreme, municipal,
iocal, or otherwise) that may seem conducive to
the attainment of the Company's objects or any
of thern, and to obtain from any such government
or authority any charlers, decrees, rights, privi-
leges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions.

' (m) To §ubscribe for, take, purchase, or other-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, deben-

e
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lures, debanture stocks, bonds, obligations or
securitigs jssued or guaranteed by any other
company constituted or carrying on busingss in
any part of the world, and debentures, cuoenturg
stocks, bonds, obligations ar securitiss issued or
guarantesd by any government or authority,
municipal, local or otherwise, in any part of the
warld,

(n) To control, manage, finance, subsidise,
co-ordinate or atherwise assist any company or
companies in which the Company has & direct or
indirect financial interest, to provide secretarial,
administrafive, technical, commerzial and other
services and facilities of all kinds for any such
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
fespect to any business or operations of or gen-
erally with respect to any such company or com-
panies.

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

{p) To sell or otherwise dispose of the whole
or any part of the business or praperty of the
Company, either together or in portions, for such
censideration as the Campany may think fit, and
in particular for shares, debentures, or securities
of any company purchasing the sams.

(q) To act as agents or brokers and as trus-
tees for any person, f.-01 or company, and to
undertake and perform sub-contracts.

(r) To remunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up in full or Iin part or other-
wise as may be thought expedient.

{s) To pay all or any expenses fncurred in
connection with the promotion, formation and
incorporation of the Campany, or to contract with
any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing
the subscripiion of any shares or other securities
of the Campany,
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(t) Tosupport and subscribe to any charitable
or public object and to support and subscriba o
any institution, soclety, or ¢lub which may be for
the benefit of the Company or its Directors or
employees, or may be connected with any town
or place where the Company carries on busi-
ness; to give or award pensions, annuities,
gratuities, and superannuation or other allow-
ances or benefits or charitable aid and generally
to provide advantagew, facilities and services for
any persons who are or have beer; Directors of,
or who are or have been employed by, or who are
serving or have served the Company, or any
cormpany which is a subsidiary of the Company
orthe holding companyof the Company or a feflow
subsidicry of the Company or the predecessors in
husiness of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
ments towards insurance; and to set up, establish,
support and maintain supserannuation and other
funds or schemes (whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and to set up,
gstablish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and 1o lend monsy to any such employees or to
trustees on their behalf to enable any such pur-
chase schemes fo be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Section 155 to
158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assist-

* ance (as defined in Section 152(1)(x) of the Act)

for any such purpose as is specified in Section
151 (1) and/or Section 151 (2) of the Act.

(v} To distribute amonyg the Members of the
Company in kind any property of the Company of
whatever nature.

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

(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
athers.

(y) To do all such other things as may be
deemed incidental or conducive to the attain-
ment of the Company's objects or any of them,



AND so thati~—

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construad but the widest interpretation shall be
givan to each such object, and none of sucn
oblects shall, except where the context expressly
80 requires, be in any way limited or restrictad by
referance to or inference from any other object ar
objects set forth in such sub-clause, or by refer~
ence to or inference from the terms of any other
sub-clause of this Clause, or by reference to ot
inference from the name of the Company,.

(2) Nong of the sub-clauses of this Clause
and none of the objects therein specified shal be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power 10
exercise each and every one of the objects
specified in each sub-clause of this Clause &s
though each sub-clause contained the objects of
a separate Company.

{3) The werd “Company”" in this Clause,
except where used in reference 10 the Company,
shall be deemed to Include any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4} In this Clause the exprassion “the Act”
means the Companies Act 1985, but so that any
reference in this Clause to any provision of the
Act shall be deemed to include a reference to any
statutory modmeation or re-enaciment of that
provision for the time being In force.

4. The liability of the Members s limited. -

5. The Company's share capital is £1000
dividedinto 1000  shares of e;/ each.

~

We, the subscribers to this Memorandum of Association, wish to be formed into & Company pursuant
1o this Memorandum; and we agree to take the number of shares shown opposite our respective

names.

Names and addresses of Subscribers

Number of
shares taken
by each
Subscriber

1, For and on behalf of
instant Companies Limited
2 Baches Streat
London N1 6B

2. For and on behalf of
Swift Incorporations Limited
2 Baches Street
London N1 6UB

Total shares taken

s
E

— One /

— One

—

~— Two

Dated 02-02-87

Witness to the above signatures, Terry Jayne
2 Baches Strest
London Ni 6UB

J2
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THME COMPANIES ACT 1988

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

P

RELAYLURE LIMETED

PRELIMINARY

1. (8) The Regutations contained in Table A in
the Schedule 1o the Cornpanies (Tables A to F)
Regulations 1985 as amended by the Gompanies
(Tables A to F) (Amendment) Regulations 1985
{such Table being hereinafter called “Table A”)
shall apply to the Company save in S0 far as they
are excluded or varied hereby and such Regu-
lations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

(b) In these Articles the expression “the Act’
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed 1o include a reference to any
statutory modificalion or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (2) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shadl be under the control of the
Directors who may {subject lo Section 80 of the
Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to
such persons, on such terms andin such manner
as they think fit.

{b) All shares which are not comprised in the
authorised share capital with which the Company
s incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the existing shares held by them respectively
unless the Company in General Meeting shall by

Ja

Special Resolution atherwise direct. The offer
shall be rade by notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within which the offer, if
notaccepted, willbe deemedio be declined. After
the expiration of that period, those shares s0
deemed to be declined shali be offered in the
proporfion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be made
in like terms in the same manner and limited by a
like period as the ariginal offer. Any shares not
accepled pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options aver or otherwise dis-
pose of the same to such persons, on such terms,
and insuch manner as they thinkfit, provided that,
incase of shares notaccepled as aforesaid, such
shares shall not be disposed oi on terms which
are more favourable 10 the subscribers therefor
than the terms on which they were offered to the
Members. The foregoing provisions of this para-
graph (b) shall have effect subject to Section 80
of the Acl.

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

(d) The Directois are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Com-
pany to allot and grani rights to subscribe for or
convert securities into shares of the Company up
to the amount of the authorised share capital with



which the Gampany is incorporated at any time
or times during the periad of fivo years from the
date of incarporation and the Dirgstors may, after
that period, allat any shares or grant any such
rights under this autharity in pursuance cf an
offet or agraement so to do made by the Com-
pany within that period. The authority hereby
given may at any time (subject to the said Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Regsolution of the Company in General Meet-
ing.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have a firsl and paramount lien on
all shares, whether fully paid or not, standing
registered in the name of any person indebted or
ur;der liability to the Company, whether he shall
be the sole registerad holder \t.ereof or shall be
one of two or more joint holders, for all moneys
presently payable by him or his estale to the
Company. Ciause 8 in Table A shall be modified
accordingly.

4. The liability of any Member in default in
respact of a call shall be increased by the addi-
lion at the end of the first sentence of Clause 18
in Table A of the words “and ail expenses that
may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening & General Meeting
shall be required to specify the general nature of
the business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
trangacted at an Extraordinary General Meeting,
and also all that is ansacted at an Annual
General Meating, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Audilors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as 10 giving information to
Members in regard to their right 10 appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which
any Memnber s entitled to receive shall he sent to
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the Directors and lo the Auditors for the time
being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds (o business" were added at
the end of tha fitst sentence.

(1) ¥ a quorum is not present within half an
hour from the time appointed for a General
Meeling the General Meeting shall stand
adjourned o the same day in the next week at
the same time and place or to such other day and
al such other time and place as the Directors
may determine; and if at the adjourned General
Meeting a quorum is not present within half an
nour from the time appointed therefor such
adjourned Generai Meeting sitall be dissolved.

(¢) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (8) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Reso-
lution in Gieneral Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority to exercise all the powers and dis-
crelions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

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

{d) No parson shall be appointed a Director at
any General Meeting unless either:~—

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more than
thirty-five clear days before the date appointed
for the General Meeting, notice executed by a
Mamber qualified to vote at the General Meeting
has been given to the Company of the intention
{o propose that parsen for appointment, together
wilh notice executed by that person of his willing-
ness to he appointed.

(e) Subject to paragraph (d) above, the Com-~



pany may by Ordinary Resolutlon in General
Meseling appoint any person who Is willing to act
to be & Diractor, eithar to " a vacancy or as an
additional Director.

(f) The Directors may appolnt a person who is
willing 1o act to be a Direclor, either to fill a
vacancy or as an edditional Director, provided
that the appointment does not cause the number
of Directars to exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exerciss all the powers of
the Corpany to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Act to grant any mortgage, charge or
standard securily over Its undertaking, property
and uncalled capital, or any part thereof, and to

issue debentures, debenture stock, and other

securities whethar outright or as security for any
clebt, liahifity or obligation of the Goempany or of
any third party.

ALTERNATE DIRECTORS

9.(a) An alternate Director shall not be entitlied
as such to receive any remuneration from the
Company, save that he may be paid by the Gom-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appaintor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 86 in Table A shall be moditied accord-
ingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Diractor to represent more than ong
Director, and an alternate Director shall be &n-
titted at any meeting of the Directors or of any
commiitee of the Directors to one vote for every
Dirsctor whom he represents in addition to his
own vote (if any) as a Director, but he shall count
as only cne for the purpose of determining
whether a quorum is present.

CISQUALIFICATION OF DIRECTORS

10. The office of a Director shafl be vacated if he
becomes incapable by reasen of illness or injury
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of managing and administering his property and
affairs,and Clause 81 in Table A shall be medified
accordingly.

GRATUITIES AND PENSIONS

1. (a) The Directors may exerclse the powars of
the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company
and shall be entitied to retain any benefits
received by them or any of them by reason of the
exercise of any such powers.

(b} Clause 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vole, at any meeting of
the Directors or of any committee of the Direc-

“1ors, on any reselution, notwithstanding that it in
- Aany way concarns or relates to a matter in which

he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted:;
and in relation to any such resolution as afore-
said he shall (whether or not he shall vote on the
same) be taken into account in calculating the
quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a} Every Director or other officer of the
Company shall be indemnified out of the assets
of the Company against all losses or liabilities
which he may sustain or incur in or.about the
execution of the duties of his office or otherwise
in relation thereto, including any lizbility incurred
by -him in defending any procezdings, whether
civil or griminal, in which judgment is given in his
favour or in which he is acquitted or in connection
with any application under Section 144 or Section
727 of the Actin which relief is granted to him by
the Court, and no Director or other officer shall
be liable for any loss, damage or misfortune
which may happen to or be incurred by the Com-
pany in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided
by Section 310 of the Act,

(D) Clause 118 in Table A shall not apply to
the Campany.



TRANSFER OF SHARES

14, Tha Qirectors may, in thair absolute discre-
tian and without assigning any reason thersfor,
decline {0 rogister the transfer of a share,
whether ot not Itis a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply
to the Cornpany.

Names and ,l‘:ddresses of Subscilbers

1. For and on behalf of
Instant Companies Limited
2 Baches Stieet
London N1 6UB

2. For and an behalf of
Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 02~02~87 /

Witness to the above signaturas, Terry Jayne
2 Baches Streat
London N1 0UB

PR, N
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2136176

} hereby certify that

RELAYLURE LIMITED

is this day incorporated under the Companies Act 1985 as

a private cormpany and that the Company is limited.

Given under my hand at the Comipanies Registration Office,

Cardiff the 1 JUNE 1987

%\’\lu.ﬁ! ; s\. &ﬁ%

2. M. WILKIE

an authorised officer

HCCO78



THE COMPANIES ACT 1985

2136176
Compuany Numbet ...... 1 ...... 1 ...............................

SPECIAL RESOLUTION OF

RELAYLURE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Mestings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause1s embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (2) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X’":

BTy
‘&“\\“EE ﬁEng}*.ﬁ\t,,‘

& o M

\3\\3 JULI:B?:;

I

Tl M

Dated this  25th day of JUNE 198 7

......................................................................

(AUI‘HORISED SIGNATORY OF 1 T COMPANIES LIMITED)

............................ Al "

(AUTHORISED SIGNATORY OF § - INCORPORATIONS LIMITED)

J

FHBN/ 12043



(A) To carry on all or any of the businesses of builders and
building contractoxs, civil engineers, coptractors for the
construction, maintenance. repair, decoration, alteration
and dewmolition of buildings of all kinds, builders'
merchants, proprietors, hirers., letters on hire,
manufacturers, repairers, merchants and factors of, agents
for and dealexs in puilders' and general contractors' plant,
machinery, implements, equipment and appliances of all
xinds, merchants of and dealers in stone, sand, gravel,
bricks, til=s, slates, 1iwpe, cement, plastic and plastic
substances 14 general building mnaterials, requisites and
goods of every description, plumbers, painters and
decorators, timber merchants and sawmill proprietors,
importers of and dealers in joinery, hard and soft woods,
veneers, mouldings and building woodwork of all Xkinds,
carpenters, joiners, turners, coopers and packing case
makers, cabinet makers, shop and office fitters, £french
polishers, electcical, gas, hot water, heatind, mechanical,
motor and generxal engineers, hardware merchants and general
ironmongers, garage and petrol £illing station proprietors,
notor dealers, agents and distributors, cafe and restaurant
proprietors, caterers, confectionexs, tobacconists and
newsagents, travel agents, haulage contractors, undertakers,
insurance agents, property owners, repairers and jobbers,
auctioneers, valuers, architects, surveyors, house, land and
estate agents; tO manufacture, buy, sell and deal in all
plant, machinery, tools, implements, apparatus, articles and
things of all kinds capable of being used in the foregoing
businesses or any of them or which may be conveniently dealt
with or are necessary with such businesses or are likely to
be required by any of the customers of or persons having

dealings with the Company .

JL



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RELAY LURE LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION
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INCORPORATED 1st day of June 1987




THE COMPANIES ACT 1985 CERTRGATION

WE HERERY LERYIFY that this print

ncorporatiys all aherations made to

this eumpany’s Momorandum of

Assuciabion by liked resolutions and
PRIVATE COMPANY LIMITED BY SHARES 15 lodged i ;omphiance with the

fepuremant: of section 18 of

whe companies Act 1985

27 JUL 1987

MEMORANDUM OF ASSOCIATION OF

RELAYLURE LIMITED

1. The Company's name is "RELAYLURE LIMITED",
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

() To carry on aill or any of the businesses of builders and building
contractors, civil engineers, contractors for the construction, maintenance,
repair, decoration, alteration and demolition of buildings of all kinds, builders’
merchants, proprietors, hirers, [etters on hire, manufacturers, repairers,
merchants and factors of, agents for and dealers in builders' and general
contractors' plant, machinery, implements, equipment and appliances of all
kinds, merchants of and dealers in stone, sand, gravel, bricks, tiles, slates,
lime, cement, plastic and plastic substances and general building materials,
requisites and goods of every description, plumbers, painters and decorators,
timber merchants and sawmill proprietors, importers of and dealers in joinery,
hard and soft woods, veneers, mouidings and building woodwork of all kinds,
carpenters, joiners, turners, coopers and packing case makers, cabinet
makers, shop and office fitters, French polishers, electrical, gas, hot water,
heating, mechanical, motor and general engineers, hardware merchants and
general ironmongers, garage and petrol filling station proprietors, motor
deainrs, agents and distributors, cafe and restaurant proprietors, caterers,
confectionars, tobacconists and newsagents, travel agents, haulage
contractors, undertakers, insurance agents, property owners, repairers and
jobbers, auctioneers, valuers, architects, surveyors, house, land and estate
agents; to manufacture, buy, sell and deal in all plant, machinery, tools,
implements, apparatus, artncles and things of all kinds capable of being used
in the foregoing businesses or any of them or which may be convenigntly dealt
with or are necessary with such businesses or are likely to be r~qu|red by

2312958




(b} To carry on any other trade or business whatever which can in the
opinian of the Board of Directors be advantsgeously carried on in connection
With or ancillary to any of the businesses of the Company,

(e} To purchase or by any other means acquire and take options over
any praperly whatever, and any rights or privileges of any kind over or in
respect of any property,

(d) To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessiens and to disclaim, alter, modify,
use and turn to account and to manufacture under or grant licences or
privilepes in respect of the same, and tG expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire,

(e) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest In, amalgamate with, or enter into  partnership or into any
arvangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the propeity and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold
or otherwise deal with any investments made,

(h) To lend and advance money or give credit on any terms and with or
without securiity to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in anvy way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and io secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

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

J2
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. (j)  To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bill, of exchange, promissory notes, bilis of fading, warrants,
debentures, and other neyotiable or transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enahling the
Company to carry any of its objects into effect, or for effecting any
modification of the Cowpany's constitution, or for any other purpose which may
seem calculated directiy or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests,

(1) To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileres, and
congassions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by ary
other company constituted or carrying on business in any part of the vorid,
and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwiss, in
any part of the worid,

{n) To contral, manage, finance, subsidise, co-ordinate upr otherwise
assist any company or companies in which the Company has a direct or indirect
fimancial interest, to provide secretarial, adnministrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

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

(p) To sell or otherwise dispuse of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same,

{q) To act as agenis or brokers and as trustees for any person, firm or
company, and to undertake and perform sub~contracts.

(r) To remuneraie any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s} To pay all or any expenses incurred in contnection with the
promotion, fermation and incorporation of the Company, or to contract with
any person, firm or company to pay the same, ard to pay commissions tlo



brokers and others for underwriting, placing, selling, cor guaranteeing the
subscription of any shares or other securitles of the Company,

(1) To support and subscribe to any charitable or public object and to
support and subscribe to any institutios, society, or club which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business: to
give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have servad the
Company, or any company which is a subsidiary of the Company or the holding
company of the Company or 3 fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding
or fellow subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes {whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and msintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained,

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any
kind of f{inancial assistance (as defined in Section 152(1)(a) of the Act} for
any such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act,

(v} To distribute among the Members of the Company in kind any .

property of the Company of whatever nature.

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

(x} To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either alone or
in conjunction with others,

(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND sg that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, excepnt where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
raference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Compariy.

J2
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(2) None of the sub~clauses of this Clause anc none of the objects
therein specified shall be deemed subsidlary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shali have as full a
power to exercise each and every cne of the objects specified in each
sub-clause of this Clause as though each such sub-clause contained the objects
of a separate Company.

{3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

{4) In this Clause the expression Ythe Act' means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

4. The liability of the Members is limited,

5. The Company's share capital is £1,000 divided into 1,000 shares of
£1 each.

WE, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each
Subscriber
1.  Instant Companies Limiwed, - Gne
2, Baches Street,
f.ondon N1 6UB.
2, Swift Incorporations limited, - One
2, Baches Street,
London N1 6UB.
Total shares taken - Two

Dated this 2nd day of February, 1987,

Witness to the above Signatures:- Terry Jayne,
2, Baches Street,

London N1 6UB.

J2fes
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THE COMPANIES ACT 1985
ol A AN

&f MESIERY CERTIFY that this print
voavporatas all Aeratrons mada o
FRIVATE COMPAMY LIMITED BY SHARES s Gameeny's Articles of
sacociation by filed resolutions and
15 Inages m gonpliance with the
pauiomwnin of Jochion 18

ARTICLES OF ASSOCIATICN OF 2t the compantes Act 1983

29 JUL 1887
RELAYLURE LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in thie Schedule to the
Companies (Tables A to F) Regulations 1985 (such Table being hereinafter
called "Table A"} shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company,

(b) Lr these Articles the expression Nthe Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or

re~enactment of that provision for the time being in force.

ALLOTMENT OF SHAPRES

2. {a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the contro! of the Directors
who may {subject to Section 80 of the Act and to paragra; rv {d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share capital
with whicn the Company is incorporated and which the Directors propose 10
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if
not accepted, wiil be deemed to be declined. After the expiration of that
pericd, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by 2 like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the pravisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors



who way allot, grant options uver or otherwise dispose of the same to such
persons, oh such terms, and jn such manner as they think fit, provided that,
in the case of shares not accepted as aforessid, such shares shall not be
disposed of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members. The foregoing
arczvisions of this paragraph () shail have effect subject to Section 80 of “he
ct,

(¢) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and uncunditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amecunt of the suthorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shaies or grant any such rights under this authority in pursuance of an
offer or ayreement so to do made by the Company within that period. The
authority hereby gaiven may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
\eeting.

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shail be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accordingly.

4. The lizbility of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non~payment” .

GENERAL MEETINGS AND RESOLUTIONS

5. (a}] A notice convening a General Meeting shall be required to specify
the general nature of th: business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed speciat that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors.

(b} Every notice convening 2 GCeneral Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in
regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to
receive shall be sent to the Directors and to the Auditors for the time being of

the Company.
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6, (a) Clause 40 jn Table A shall be read and construed as If the words “at
the time when the Meeting proceeds to business" were added at the end of the
first sentence,

(b) If @ quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting 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 may determine; and if
at the adjourned General Meeting 8 quorum is not present within half an hour
gomlthg time appointed therefor such adjourned General Meeting shall be

issolved.

{¢) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (3) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one., Whensoever the minimum number of the
Directors shall be one, a sole Director shall have authority to exercise ail the
powers and discretions by Tabie A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A shall be modified
accordingly.

(¢) The Directors shall not be required to retire by rotation and Clauses
73 to 80 (inclusive) in Table A shall not apply to the Company.

{d) Ne person shall be appointed a Director at any General Meeting
unless either:~

(i) he is recommended by the Directors; or

{ii) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the CGeneral Meeting has been given to the
Company of the intention to propose that person for appeointment, together
with notice executed by that person of his willingress to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing tc act to be a
Director, either to fill a vacancy or as an additiona! Director.

(f) The Directors may appoint a person who Is willing to act to be a
Director, either to fill @ vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject {in the case of any security convertible into



shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part
thereaf, and to jissue debentures, debenture stock, and other securities
whether outright or as security for any debt, lisbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified
accerdingly,

(b) A Director, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate Director to represent more than one
Director, and an alternate Director shali be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Director
whom he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is
present,

DISQUALIR . ATION OF DIRECTORS

10. The office of a Director shall be vacated if he becowes incapable by
reasen of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Ccmpany conferred by
Clause 3(t) of the Memorandum of Association of the Company and she.] be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

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

PROCEEDINGS -OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it it any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution
as zforesaid his vote shall be counted; and in relfation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the guorum present at the meeting.

(b) Clauses 94 to 97 {inciusive) in Table A shall not apply to the
Company.

J2
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INDEMNITY

13, (a) Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether clvii or criminal, in which judgment is
given In his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer shall be liable
For any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

(b) Clause 118 in Tabie A shall not apply te the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company.

Names and addresses of Subscribers

1. instant Companies Limited,
2, Baches Street,
London N1 6UB.

2. Swift Incorporations Limited,
2, Baches 5treet,
London N1 6UB.

Dated this 2nd day of February, 1987,

Witness to the above Signatures:~ Terry Jayne,
2, Baches Street,
London N1 6UB.



COMPANIES FORM No. 224

Notice of accounting reference date
(to be dalivered within 6 months of

incorporation)
Ple_tas? do hot Pursuant to section 224 of the Companies Act 1985
write in,
this margln
To the Registrar of Cormpanies For official use  Company number
Playse camplete Lt e
legibly, preferably I | | 2136176
in black type, or b e b b

bold htock letterlng  Nama of company

*

* Inssrt full name RELAYLURE LIMITED
of company

gives notice that the date on which the corapany’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

Thfe accounting

raference date to

ko entared along- Day Month
gide slhnuclid be )
completed asin the 1 [
fallowiig examples: 311112

5 April
Day  Month

I0-5'014|

30 June
Day  Month

3.0 'I)-GI

31 Decomber
Day Month

t Delote 09 A L___________r
approprite Signad - [Director}iGevtstasst Date 24 July 1987

Presentor’s name address and For official Use
reference {if any): General Section Post room

Secretarial Service
Box 33

John Laing plc
Page Street

Londonn NW7 2ER
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» Notwithstanding the fact that less than the

Statutory period of notice has heen given:-

SPECTAL RESOLUTTON

THAT the name of the Company be changed to "LAING RETIREMENT
HOMES LIMITED",

/bﬁ”’;/f’

L R I I

for Laing liomes Limited

--..n-..nvuc.uql-t;-ooon

for Sebergham Nominees Limited

lo FUGUST 1987 ,ffr}'\,ﬁ
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2136176

| hereby certify that

RELAYLURE LIMITED

having by special resolution changed its name,

is how incorporated under the name of

LAING RETIREMENT HOMES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 SEPTEMBER 1987

ol o

an authorised officer

HCDOGB



THE COMPANILS ACT 1983
COMPANY LIMITED BY SHARES

2AR \"\/(3/
LATNG RETIREMENT HOMES LIMITED
MEMORANDUM

AND ARTICLES
OF ASSOCIATION ¢.

o 5‘7’ V‘I Y
( \ "'\\ ot KVL
V‘J Lkt Y
Ef i
S lA Nl |
\" ) -«":':;:',i"-":‘w mA
=

-.\aﬂ‘J

NO. 2136176

INCORPORATED 1st day of June 1987

Gertified a yye

ﬂ... - :‘—‘""‘""'—""—* 1
Yoo
L

LAl l
Secretary



THE COMPANIES ACT 1984

PRIYATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LAING RETIREMENT HOMES LIMITED

1. Th

W

Company's name is " LAING RETIREMENT HOMES LIMITED".™
2,  The Company's registered office is to be situated in England and Wales.

3, The Company's objects are:-

(a) To carry on zll or any of the businesses of builders and building
contractors, civil engineers, contractors for the construction, maintenance,
repair, decoration, alteration and aamolition of buildings of all kinds, builders!
merchants, proprietors, hirers, fletters on hire, manufacturers, repairers,
merchants and factors of, agents for and dealers in builders’ and general
contractors' plant, machinery, implements, equipment and appliances of all
kinds, merchants of and dealers in stone, sand, gravel, bricks, tiles, slates,
lime, cement, plastic and plastic substances and general building materials,
requisites and goods o7 every description, plumbers, painters and decorators,
timber merchants and sawmill proprietors, importers of and dealers in joinery,
hard and soft woods, veneers, mouldings and building woodwork of all Kinds,
carpenters, joiners, turners, coopers and packing case makers, cabinet
makers, .shop and office fitters, French polishers, electrical, gas, hot water,
heating, mechanical, motor and general engineers, hardware merchants and
general ironmongers, garage and petrol filling station proprietors, motor
dealers, agents wnd distributors, cafe and restaurant proprietors, caterers,
confectionars,  tobacconists and newsagents, travel agents, haulage
contractors, undertakers, insurance agents, property owners, repairers and
jobbers, auctioneers, valuers, architects, surveyors, house, land and estate
agents; to manufacture, buy, sell and deal in all plant, machinery, tools,
implements, apparatus, articles and things of all kinds capable of belng used
in the foregoing businesses or any of them or which may be conveniently dealt
with or are necessary with such businesses or are likely to be required by
any of the customers of or persons having dealings with the Company.

*Company incorporated 1 June 1987 as Relaylure Limited. HName changed to
HLAING RETIREMENT HOMES LIMIYED" with effect from 2 September 1987



. ~(b] 1T‘0 carry on any other trade o business whatever which can in the
ogglplqn of t_he Board of Directors be advantagesusly carried on in connection
with or ancillary to any of the busincsses ot the Company.

(¢) To purchase or by any olher means acquire and take options over
any property whatever, and any rights or privileges of ary kind over or in
respect of any property.

{d) ‘o apply for, register, purchase, or by other means acquire and
protect, proony and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, aiter, modify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money In experimentirg pon,
testing and improving any patents, inventions or rights which the Compty
may acquire or propose to acquire.

{8) To acquire or .underteke the whole or any part of the business,
goodwill, and asvets of aoy person, firm, or compan: carrying on or proposing
160 carry on any of the hLushws.-es which the Company is authorised to carry
on and as part of the cenmsideration for such acquisition to undertake all or
any of the liabilities of stch person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such persor, firm or company, and to give or accept, by way of
consi “~~ation for any of the acts or things aforesaid or property acquired, any
share., debentures, debenture stock or securities that may be agreed upon,
and fto hoid and retain, or seli, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mo-tgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

(g) To invest and deai with the moneys of the Company not immediately
required in such marmer as mav from time to time be determined and to hold
or otherwise deal with any investments made,

(h}] To lend and advance morey or giwve credit on any terms and with or
without security to any person, firm or company (including without prejudice
+0 the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upen any terms, and ‘o secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performciice of any obligation b, any person, firm or company
{including without prejucice to the generality of the foregeing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesald).

(i) To borrow and rase money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standarel security, lien or other security upon the whole or any part of the
Company's property o assets (whether present or future}, including its
uncalled capital, and also by & similar mortgage, charge, standard security,
llern or security to secure and guorantee the performance by the Company of
any obligation or liabili.y it mev undertake cr which may become binding on it.

e |
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_ (4]  To draw, make. accept, endorse, discount, negotiate, executs and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
dehentures, and other negotiable or transferable instruments.

) (k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of ils objects into effect, or for effecting any
modification of the Company's conctitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
o oppese any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Conipany's interests.

(1) To enter inte any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise:, and comply with any such charters, decrees, rights, privileges, and
concessions

(m) To subscribe for take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shaes, stochs, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

(n} To control, manage, flnance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies,

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

(p) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as the Company may thirxk fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

{g) To act as agenis or brokers and as trustees for any person, firm or
company , and to undertake and perform sul ontrzcts.

{(r} 7o remunerate any person, firm or company rendering services to
the Company either by cash payment or by the alleiment to him or them of
shares o other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s} To pay =all or any expenses incurred in connection with the
promotion, formation and incorporation of tne Company, or to contract with
any person, firm or company to pay the ssme, and to pdy commissions to



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

LAING RETTREMENT HOMES LIMITED

PRELIMINARY

i, (a) The Regulations contained in Table A in the Schedule to the
Companies (Tabies A to F) Regulations 1985 (such Table being hereinafter
called "Table AM) shall apply to the Company save in so far as they are
excluded or varied hereby snd such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company.

(b) In these Articies the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles 1o any provision of the Act
shall be deemed to include a reference to any siatutory modification or
re~enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the contro! of the Direuters
who may (subject to Section 80 of the Act and to paragraph {(d) below) 3allot,
grant options over ur otherwise dispose of the same, to such persons, on such
ferms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively uniess the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if
not asccepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in thie
proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
irn the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Articte by any such Special
Resolution as aforesaid shall be under the control of the Directors




who way allot, grant options over or olherwise dispose of che same to such
persons, on such terms, and in such manner as they think fit, p-ovided that,
in the case of shares not accepted as aforesald, such shares shall not be
disposed of on terms which ara more favourable to the subscribers thercfor
than the terms on which they were offered to the Members. The foregoing

}irc;visions of this paragraph (b) shall have cffect subject to Section 80 of the
ACTL,

(c) In accordance with Section 91(1) of the Act &+. tions 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the Zompany.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
ailot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the sulhorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authorily in pursuance of an
offer or agreement so tov do mace by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80} be
renewed, revoked or varied by Ordinary Resolution of the Company in General
eeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully
paid~up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing regicsterec in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holaer thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accerdingly.

4, The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Takle A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice convening a General Meeting shall be required to specify
the general nature of th: business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
GCeneral Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the

Auditors.

(b} Every notice convening a General Meeting shall comply with the
provisions of Secticn 372(3) of the Act as to giving information to Members in
regard to their right to appoint proxies; and notices of‘ and_ other
communications relating to any General Meeting which any Memiber is entitled to
recaive shall be sent to the Directors and to the Auditors for the time being of

the Company.
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6. (a) Clause 46 In Table A shall be read and construed as ¥ the words "at
thﬁ time when the Macting proceeds to business" were added at the end of the
first sentence,

'(b) l:‘ a quorum is not present within half .n hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the s..ae time and place or to such other
day and at such other time and place as the Directors may determine; and if
at the adjourned General Meeting a gquorum is not present within half an hour
g';:?ol\:gg time appointed therefor such adjourned General Meeling shall be

{c} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

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

. (b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensogver the minimum number of the
Directors shall be one, a sole Director shall have authority to exercise ail the
powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A shall be modified
accordingly.

(¢} The Directors shall not be required to retire by rotation and Clauses
23 to 80 (inclusive) in Table A shall not apply to the Company,

(d) No person shall be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or

(ii) not iess than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the Genera! Meeting has been given 1o the
Company of the intention to propose that person for appointment, together
with notice executed by that person of his willingrness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing t¢ act to be a
Director, either to fill a vacancy or as an additional Birector.

(f) The Directors may appoint 3 person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, wnrovided that
the appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being In force.

BORROWING POWERS

8. The Directors may exercise ail the powers of the Company to borrow
money without limit as to amount and upon such terms and in such tanner as
they think fit, and subject {in the case of any security convertible into



shares) to Section 80 of the Act to grant any wortgage, ~harge or standard
security over its undertaking, property and uncalled capilal, or any part
thereof, and ta lIssue debenturns, debenture stock, and other securitles
whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part {if any) of the remuneration otherwise payable to hic appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly.

{b} A Director, or any such other person as is mentioned In #'fause 65
in Table A, may act as an alternate Director to represent more tnan one
Director, and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Direclor
whoam he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is
present.,

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directyrs may exercise the powers of the Company conferred by
Clause 3(t} of the M:uersidum of Association of the Company and shall be
entitled to retain any wenefits received by them or any of them by reason of
the aexercise of any such powers.

(b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS -OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that :t_in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any such resolution
as afaresaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the guorum present at the meeting,

{(b) Clauses 94 to 97 (inclusive} in Table A shall not apply to the
Company. }

J2
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INDEMNITY

13. (a). Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities whizh he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any lability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect In so far as its provisions are not
a oided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is & fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Caompany,

Names and addresses of Subscribers

t. Instant Companies Limited,
2, Baches Street,
london N1 6UB.

2,  Swift Incorporations Limited,
2, Baches S5treet,
London N1 6UB.

Dated this 2nd day of February, 1987,

Witness ‘> the above Signatures:~ Terry Jayne,
2, Baches Street,

London Nt 6UB.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SBARES

SPECIAL RESOLUTION
oF

LAING RETIREMENT HOMES LIMITED -

Passed 12 November 1987

"PHAT the provisions of the Memorandum of Agsociation of the Company
be altered by deleting the existing clause 3 thereof and substituting
therefor the following new clause 3:-

3. The objects for which the Company is established
are: -~

(A} To purchase for investment or re-sale, and to
deal and traffic in land and house, shop and other
property and any ianterest therein, and to create, sell
and deal in freehold and leasehold ground rents, and to
make advances upoen the security of land or house, shop
or other property or any interest therein, and generally
to deal and traffic by way of sale, lease, exchange or
otherwise with and in land, house and shop and other
tuilding property, and any other property, whether real
or personal.

(B) To develop and turn to account any land acquired by or
in which the Company is interested, and in particular by
laying out and preparing the same for building purposes,
constructing, alterving and pulling down, decorating,
maintaining, filling up and improving buildings, paving,
draining and letting on building lease or building
agreement, and by advancing money to and entering into
contracts and enpagements of all kinds with builders,
contractors, tenants and others.
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(o)

(E)

(¥)

(6)

(1)

(1)

o carry on all or any of the Ffollowing businesses,
pamely, builders and contractors, Joiners, cabinet
makers, decorators, merchants and dealers in stone,
sand, lime, bricks, timber, hardward and other
building requisites, brick, tile and terra-cotta
makers, paviors, plumbers, engineers, farmers and
transport and haulage contractors.

To buy, sell, manipulate and deal (both wholesale and
retail) in commodities, articles and things of all kinds
which cau conveniently be dealt in by the Company in
connection with any of its objects.

To carry on any other business (manufacturing or
otherwise) which may seem to the Company capzble of
being conveniently carried on in connection with
any of the above specified husinesses or
calculated, directly or indirectly, to enhance the
value of or render profitable any of the Company's
property or rights.

To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences of
all kinds, whether for the purposes of the Company or
for sale or hire to or in retugn for any consideration
from sny other company or persons, and to contribute to
or assist in the carvying out or establishment,
construction, maintenance, improverent, management,
working, control or superintendence thereof
respectively.

To subscribe for, underwrite, purchase or otherwise
acquire, and to hold. dispose of and deal with the
shares, stock, securities and evidences of indebtedness
or of the right to participate in profits or assets or
other similar documents issued by any government,
authority, corperation or body, or by any company or
body of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or othor
exclusive or nen-exclusive rights of any kind which
may appear to be necessary or convenient for any
business of the Company, and to develop and turn to
account and deal with the sume in such manner as
pay thought expedient, and to make experiments and
tests and to carry out all kinds of research work.

To borrow and raise money and to secure ot discharge any
debt or obligation ¢f or binding on the Company in such
manner as may be thought fii and in particular by
mortgages and charges upon the undertaking ard all ov
any of th: property and assets (present, and future) and
the uncalled capital of the Company, or by the creation
and issue on such terms and conditions as may be thought
expedient of debentures, debenture stock or other
securities of any description.
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(x)

(L)

(M)

(N

(0)

(P

(@)

To draw, make, accept, endorse, discount, negotiate,
execute and issue, and to buy, sell and deal in bills of
exchange, promissory notes and other negotiable or
transferable instruments.

To amalpamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

To promote or concur in the promotion of any company,
vhe promotion of which shall be considered desirable.

To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
and the payment and repayment of the capital and
principal of, and dividends, interest or premiums
payable on, any stock, shares and securities of any
company, whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for s h
consideration as may be thought fit, and in particrlar
for stocks, shares or securities of any other company,
whether fully or partly paid up.

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

To subscribe or guararitee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibitien, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

‘P grant pensions or gratuities to any employees or
es~enployees and to officers and ex-officers (including
Directors and ex~Directors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and
trusts vhich may be considered calculated to benefit any
such persons or othearwise advance the interests of the
Company or of its members, and to establish and
contribute to any scheme for the purchase by trustees of
shares in the Company to be held for the benefit of the
Company's employees, and to lend momey to the Company's
employees to enable to them to purchase sharves of the
Company and to formulate and carry into effecl any
scheme for sharing the profits of the Company with its
employees or any of them.



To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, ageits,
contractors, trusteas or otherwise, and by or thiough
trustees, agents or otherwise, and sither alone or in
conjunction with others.

(8) To do all such other things as may considered to be

incidental or conducive to the above objects or any of
them.

And it is hereby declared that objects of the Company as
specified in sach of the foregoing paragraphs of this clause
(except only if and so far as anywise expressly provided in
any paragraph) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to
any other paragraph or the order in which the same ocecur or
the name of the Company."

Certified a true copy

Director
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No. 2136176

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

LAING RETIREMENT HOMES LIMITED

Passed 12 November 1987

"PHAT the regulations contained in the document appended to

these minutes, and for the purpose of identification signed

by the Directors, be and are hereby approved and adopted as the
Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles thereof.”

Certified a true copy

N
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Director




THE _COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or
LAING RETIREMENT HOMES LIMITED

Adopted by Special Resolution dated 12 November 1987

1 {a)

(b)

PRELIMINARY

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Tables being hereinafter called "Table A") shall apply to
the Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the
regulations of the Company.

In these Articles, the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or
re~enactment of that provision for the time being in force.

PRIVATE COMPANY

2 The Company is a private company and accordingly nc offer shall
be made to the public (whether for cash or otherwise) of any
shares in or debentures of the Company and no allotment or
agreement to allot (whether for cash or otherwise) shall be made
of any shares in or debentures of the Company with a view to all
or any of those shares or debentures being offered for sale to
the publiec,
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SHARE CAPITAL

The share capital of the Company is £1,000 divided into 1,000
sharves of £1 each,

Save as the Campany may by ordinary resolution otherwise direct
all unissued shares shall be at the disposal of the Directors
who, subject to the provisions of the Act and these Articles, may
allot or otherwise dispose of such shares to such persons, at
such times, and on such terms as they think proper. ~
The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability
to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified acceordingly.

The rate of interest specified in regulation 15 of Table A, shall
be 15 per cent, per annum.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfex
of any share, whether or not it is a fully paid share, and the
fipst sentence of Clause 24 in Table A shall not apply to the
company.

POWERS AND DUTIES OF DIRECTORS

No Director shall be disqualified by his position as Director
from entering into any contract or arrangement with the Company
and a Director may vote and be taken into account for the purpose
of constituting a quorum in respect of any contract or
arrangement in which he may be in any way interested, and may
retain for his own absolute use and benefit all profits and
advantages accruing to him therefrom. A Director may hold any
other office or place of profit under the Company other than that
of Auditor on such terms as to remuneration and otherwise as the
Directors may determine. Regulation 94 of Table A shall not
apply to the Company.

RETIREMENT OF DIRECTORS

The office of a Director shall be vacated in any of the following
events, namely:~

(a) If he becomes prohibited by law from acting as a Director.
(b) If (not being a Managing Director holding office as such for

a fixed term) he resigns by writing under his hand left at
the registered office of the Company.
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(e) If he has a receiving order made against him or compounds
with his creditors generally.

(d) If he becomes of unsound mind,
Regulation 81 of Table A shall not apply te the Company.

The Dirvectors shall not be subject to retirement by rotation, and
regulations 73 to 78 (inclusive) of Table A shall not apply to
the Company.

The Directors shall have power at any time, and from time to
time, to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors.
Regulation 79 of Table A shall not apply to the Company.

Regulation 80 of Table A& shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and
may consist of several documents in the like form, each signed by
one or more of the Directors. Provided that, where a Director is
not himself in the United Kingdom but has appointed an alternate
Director, the signature of such alternate Director (if in the
United Kingdom) shall be required., Regulation 93 of Table A
shall not apply to the Company.

ALTERNATE DIRECTORS

An alternate Director shall {subject to his giving to the Company
an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notices of all meetings
of the Directors, and to attend and vote as a Director at any
such meeting at which the Director appointing him is not
personally present and generally to perform all the functions of
his appointor as a dirvector in the absence of such appointor. An
alternate Director shall be entitled to receive from the Company
such proportion (if any) of the remuneration otherwise payable to
his appointor by way of remuneration for his services as a
Director as the appointor may by notice in writing to the Company
from time to time direct; but save as aforesaid shall not be
entitled to receive any remuneration from the Company.

Regulation 66 of Table A shall not apply to the Company.

An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.
Regulation 67 of Table A shall not apply to the Company.
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ASSOCIATE DIRECTORS

The Directors may from time to time appoint up to a maximum of
twelve persons each to be designated ''Associate Director", or
other title, for the purpose of investing them with authority
adequately to discharge their particular duties on behalf of the
Company without thereby creating such persons Directors of the
Company or investing them with any of the ordinary or full powers
of Directors. Any person so designated shall hold such office
solely at the will of the Directors and shall not, unless
appointed a Director of the Company, be entitled to attend at
Board Meetings of the Company save by invitation of the Board
(and then only in a consultative or advisory capacity) or to vote
thereat or hold himself out as being a Director, nor shall he be
subject to any of the duties and obligations of Directors and
shall be indemnified by the Company against any incidental
1iability which may attach to him by law by reason of his being
described as "Associate Director' or such other title. If any
such Associate Director (or person appointed with other title as
aforesaid) ceases to be engaged on behalf of the Company he shall
ipso facto cease to be an Associate Director (or such other
appointee) unless the Directors otherwise decide. Subject as
aforasaid, any such Associate Director or other title holder
shall be subject to the same provisions as to removal,
resignation and vacation of office as the Directors and shall
also be subject to the Over-riding Provisions of Article 20
hereof.

MANAGING DIRECTOR

In Regulation 84 of Table A, the last sentence ''A managing
director and a director holding any other executive office shall
not be subject to retirement by rotation.” shall be deleted.

PROVISIONS AND RESERVES

(a) The Directors shall establish a reserve to be called the
capital reserve, which shall not be available for dividend
but which shall be available to meet depreciation or
contingencies or for repairing, improving or maintaining any
property of the Company or for such other purposes as the
Directors may in their discretion think conducive to the
interests of the Company, and the Directors may invest the
sums standing to the capital reserve in such investments as
they think fit, other than shares or stocks of the Company,
and may from time to time deal with or vary such investments
and dispose of all or any part thereof with full power to
employ the capital reserve in the business of the Company,
and that without keeping it separate from the other assets
and with power to divide the said capital reserve into
separate accounts or funds if they think fit. Appreciations
of capital assets and realised profits resulting on a sale
of capital assets (except so far as representing interest or
dividends accrued and unpaid) shall not be treated as
profits available for dividend but shall either be carried to
the credit of the capital reserve or shall be applied in
providing for depreciation or contingencies or for writing
down the value of the assets.
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Without prejudice to the provisions of sub~paragraph (a) of
this regulation the Directors may from time to time set
aside out of the profits of the Company and carry to reserve
such sums as they think Proper which, at the discretion of
the Directors, shall pe applicable for any purpose to which
the profits of the Company may properly be applied and
pending such application may be invested in such investments
as the Directors may think fit. The Directors may divide
the reserve into such special funds as they think fit, and

of any special funds into which the reserve may have been
divided. The Directors may also without placing the same to
reserve carry forward any profits which they may think it
not prudent to divide.

INDEMNITY

Subject to the provisions of the Act every Divector, Auditor,
Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto. Regulation 118
of Table A shall be extended accordingly.

OVER-RIDING PROVISIONS

Whenever John Laing plec (hereinafter called "the Parent
Company"”), or any subsidiary of the Parent Company, shall be the
holder of not less than 90 per cent of the issued shares of the
Company the following provisions shall apply and to the extent of
any inconsistency shall have over-riding effect as against all
other provisions of thase Articles:-

(a)

(b)

(c)

(d)

the Parent Company m3ay at any time and from time to time
appoint any person to be a Director or remove from office
any Director howsoever appointed but so that in tl. case of
@ Managing Director his removal from office shall be deemed
an act of the Company and shall have effect without
prejudice to any claim for damages in respect of the
tonsequent. termination of his executive ofiflce:

no unissued shares shall be issued or agreed to be issued
without the consent of the Parent Company;

any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company may
by notice to the Company from time to time prescribe;

the Directors shall exercise all voting and other rights
and powers of control exercisable by the Company in relation
to each of its subsidiary companies for the time being so as
to secure (so far as by such exercise they can secure) that
the provisions of this Article shall mutatis mutandis have
effect in relation to each such subsidiary and the Directors
thereof as in relation to the Company and its Directors.



Any such appointment, removal, consent on notice shall be in
writing served on the Company, and signed on behalf of the Parent
Cowmpany by any two of its Directors or by any one of its
Directors and its Secretary or some other person duly authorised
for the purpose. No person dealing with the Company shall be
concerned to see or enquire as to whether the povers of the
Directons have been in any way restricted hereunder or as to
whether any requisite consent of the Parvent Company has been
obtained and no obligation incurted or security given or
transaction effected by the Company to or with any third party
shall be invalid or ineffectual unless the third party had at the
time express notice that the incurring of such obligation or the
giving of such sacurity or the effecting of such transaction was
in excess of the powers of the Directors.

NAMES AND ADDRESSES OF SUBSCRIBERS

1 Instant Companies Limited,
2 Baches Street,
London N1 6UB.

2 Swift Incorporations Limited,
2 Raches Street,
London N1 6UB.

Dated this 2nd day of February, 1987

Witness to the above signatures:- Texry Jayne,
2 BRaches S$treet,
London N1 5UB
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2136176

| hereby certify that

RELAYLURE LIMITED

having by special reselution changed its name,

is now incorporated under the name of

LAING RETIREMENT HOMES LIMITED

Given under my hand at the Compan’ss Registration Office,

Cardiff the 2 SEPTEMBER 1987

Mo Moas

MRS. M. MOSS

an authorised officer

HCO0G6A
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2136176

I hereby certify that

RELAYLURE LIMITED

Is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Oftice,

Cardiff the 1 JUNE 1987

an authorised officer

HCO7



THE COMPANIES ACT 1983

PRIVATE COMPANY LINITED BY SIARES

MEMORANDUM OF ASSOCIATION
OF

LAING RETIREMENT HOMES LIMITED

* 1. The Company's name is "LAING RETIREMENT HOMES LIMITED".

2. The Company's registered office is to be situated in England and
Wales.

*% 3, The objects for which the Company is established
are:-

(A} To purchase for investment or re-sale, and to
deal and traffic in land and house, shop and other
property and any interest therein, and to create, sell
and deal in freehold and leasehoid ground rents, and to
make advai.ces upon the security of land or house, shop
or other property or any interest therein, and generally
to deal and traffic by way of szle, lease, exchange or
otherwise with and in land, house and shop and other
building property, and any other property, whether real
or personal.

(B} To develop and turn to account any land acquired by or
in which the Company is interested, and in particular by
laying out and preparing the same for building purposes,
constructing, altering and pulling down, decorating,
maintaining, f£illing up and dmpreving buildings, paving,
draining and lecting on building lease or building
agreement, and by bdvancing money to and entering into
contracts and engagements of all kinds with builders,
coatractors, tenants and others.

%  Company inenrporaved [ June 1987 as Relaylure Limited. Name
changed to "LAING RETIREMENT HOMES LIMITED" with effect from
2 September 1987.

#% Clause 3 altered by Special Resolution passed on 12 November
1987.



(c)

(D)

(E)

(F)

(G)

(H)

()

To carxy on all or any of the following businesses,
namely, builders and covtractors, joiners, cabinet
makers, dco~nrators, merchants and dealers in stone,
sand, lime, bricks, timber, hardward and other
building requisites, brick, tile and terra-cotta
makers, paviors, plumbers, engineers, farmers and
transport and haulage contractors.

To buy, sell, manipulate and deal (both wholesale and
vetail) in commodities, articles and things of all kinds
which can conveniently be dealt in by the Company in
connection with any of its objects.

To carry on any other business (manufacturing or
otherwise) which may seem to the Company capable of
being conveniently carried on in connection with
any of the above specified businesses or
caleculated, directly or indirectly, to enhance the
value of or render profitable any of the Company's
property or rights,

To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences of
all kinds, whether for the purposes of the Company or
for sale or hire to or in return for any consideration
from any other company or persons, and to contribute to
or assist in the carrying out or establishment,
construction, maintenance, improvement, management,
working, control or superintendence thereof
respectively.

To subscribe for, underwrite, purchase or otherwise
acquire, and te hold, dispose of and deal with the
shares, stock, securities and evidences of indebtedness
or of the right to participate in g:ofits or assets or
other similar documents issued bv :my government,
authority, corporation or body, or by any company ot
body of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or
intevest any property or assets or any concessions,
licences, grants, patents, trade marke or other
exclusive or non-exclusive vights of any kind which
may appear to be necessary or convenient for any
business of the Company, and to develop and turn to
account and deal with the same in such manner as
may thought expedient, and to make experiments and
tests and to carry out all kinds of research work,

To borrow and raise money and to secure or discharge any
debt or obligation of or bhinding on the Company in such
manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or
any of the property and assets (present and future) and
the uncalled capital of the Company, or by the creation
and issue ot such terms and conditions as may be thought
expedient of debentures, debenture stock or other
securities of any deseription.
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(K)

(L)

()

(N)

{0)

()

(Q)

To draw, make, accept, endorse, discount, negotiate,
execute and issue, and to buy, sell and deal in bills of
axechange, promissory notes and other negotiable or
transferable instruments.

To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co~operate in any way with or assist or subsidise any
company, firm or person, and to purchase or othetwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
and the payment and repayment of the capital and
principal of, and divideuds, interest or premiums
payable on, any stock, shares and securities of any
company, whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.

To sell, lease, grant licencas, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for such
consideration as may be thought f£it, and in particular
for stocks, shares or securities of any other company,
whether fully or partly paid up.

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

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose whira may be
considered likely directly or indirectly to further the
objects of the Company or the interasts of its members.

To grant pensions or gratuities to any employees or
ex-employeces and to officers and ex~officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit any
such persons or otherwise advance the interests of the
Company or of its members, and to establish and
contribute to any scheme for the purchase by trustees of
shares in the Company to be held for the benefit of the
Company's employees, and to {end money to the Company's
employees to enable to them to purchase shares of the
Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its
employees or any of them.



(R) To do all or any of the things and matters aforesald in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in
conjunction with others.

(8) To do all such other things as may considered to be
incidental or conducive to the above objects ox any of
them,

And it is hersby declared that objects of the Company as
specified in each of the foregoing paragraphs of this clause
(except only if and so far as anywise expressly provided in
any pavagraph) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to
any other paragraph or the order in which the same vccur or
the name of the Company.

4. The liability of the Members is limited.

5. The Company's shawe capital is £1,000 divided into 1,000 shares
of £l each.

WE, the subscribers to this Memorandum of Asscciation, wish to be
formed into a Company pursuant to this Memorandum; and we agree to
take the number of shares shown opposite our respective names.

Number of
Names and addresses of Subscribers shares taken
by each
Subscriber
1. Instant Companies Limited, - One
2, Baches Street,
London N1 6UB.
2. Swift Incorporations Limited, - One
2, Baches Street,
London N1 6UB
Total shares taken - Two

Dated this 2nd day of February, 1987

Witneas to the above Signatures: - Terry Jayme,
2, Baches Street
London N1 6UB



THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
LAING RETIREMENT HOMES LIMITED

Adopted by Special Resolution dated 12 November 1987

(a)

(b)

PRELIMINARY

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Tables being hereinafter called "Table A"} shall apply to
the Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or waried)
and the Articles hereinafter contained shall be the
regulations of the Company.

In these Articles, the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Atticles to any provision of the Act shall be deemed to
include a reference to any statutory medification or
re-enactment of that provision for the time being in force.

PRIVATE COMPANY

The Company is a private company and accordingly no offer shall
be made to the public (whether for cash or otherwise) of any
shares in or dehentures of the Company and no allotment or
agreement to allot (whether for cash or otherwise) shall be made
of any shares in or debentures of the Company with a view te all
or any of those shares or debentures being offered for sale to

the public.




SHARE CAPITAL

The share eapital of the Company is E£1,000 divided into 1,000
shares of £1 each.

Save as the Company may by ordinary resolution otherwise diresct
all unissued shares shall be at the disposal of the Directors
who, subject to the provisions of the Act and these Articles, nay
allot or otherwise dispose of such shares to such persons, at
such times, and on such terms as they think proper.

The lien conferred by Clause 8 in Table A shall attach also to
fully raid-up shares, and the Company shall also have a first and
Paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability
Lo the Company, whether he shall be the sole registered holder
thereof or shall he one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified accordingly.

The rate of interest specified in regulation 15 of Table A, shall
be 15 per cent, per annum.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer
of any share, whether or mot it is a fully paid share, and the
first sentence of GClause 24 in Table A shall not apply to the
company.

POWERS AND DUTIES OF DIRECTORS

No Director shall be disqualified by his position as Director
from entering into any contract or arrangement with the Company
and a Director may vote and be taken into account for the purpose
of constituting a quorum in respect of any contract or

retain for his own absolute use and benefit all profits and
advantages accruing to him therefrom. A Director may hold any
other office or place of profit under the Company other than that
of Auditor on such tarms as to remuneration and otherwise as the
Directors may deternine. Regulation 94 of Table A shall not
apply to the Comparty.

RETIREMENT OF DIRECTORS

The office of a Director shall be vacated in any of the following
events, namely:~

(a) If he becomes prohibited by law from acting as a Director.
(b)) If (uot being a Managing Director holding office as such for

a fixed term) he resigns by writing under his hand left at
the registered office of the Company.
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(¢) If he has a receiving order made against hir or compounds
with his creditors generally.

(d) If he becomes of unsound mind.
Regulation 81 of Table A shall not apply to the Company.

The Divectoxrs shall not be subject to retirement by rotation, and
regulations 73 to 78 (inclusive) of Table A shall not apply to
the Company.

The Directors shall have power at any time, and from time to
time, to appoint any person to be a Directox, either to £ill a
casual vacancy or as an addition to the existing Directors.
Regulation 79 of Table A shall not apply to the Company.

Regulation 80 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

A rasolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and
nay consist of several documents in the Like form, each signed by
one or more of the Directors., Provided that, where a Director is
not himself in the United Kingdom but has appointed an alternate
Director, the signature of such alternate Director (if in the
United Kingdom) shall he required. Regulation 93 of Table A
shall not apply to the Company.

ALTERNATE DIRECTORS

An alternate Director shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
sexved upen him) be entitled to receive notices of all meetings
of the Directors, and to attend and vote as a Director at any
such meeting at which the Director appointing him is not
personally present and generally to perform all the functions of
his appointor as a director in the alsince of such appointor. An
alternate Director shall be entitled v, receive from the Company
such proportion (if any) of the remuneration otherwise payable to
his appointor by way of remuneration for his services as a
Director as the appointor may by notice in writing to the Company
from time to time direct; but save as aforesaid shall not be
entitled to receive any remuneration from the Company.

Regulation 66 of Table A shall not apply to the Company.

An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.
Regulation 67 of Table A shall not apply to the Company.
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ASSOCIATE DIREGTORS

The Directors nay from time to time appoint up te a maximum of
twelye persens each to be designated "Associate Director!, ox
othet title, for the purpose of investing them with authority
adequately to discharge their particulay duties on behalf of the
Company without thereby creating such persons Directors of the
Company oY investing them with any of the ordinary or full powers
of Directors. Any person so designated shall hold such office
solely at the will of the Directors and shall not, unless
appointed 2 Director of the Company, be entitled to attend at
Board Meetings of the Company save by invitation of the Board
(and then only in a consultative or advisory capacity) or to vote
thereat ox hold himself out as being a Directoxr, NOT shall he be
subject to any of the duties and obligations of Directors and
shall be jndemnified by the Company against any incidental
1iability vhich may attach to him by law by reason of his being
described as "Agsociate Director" or such other title. If any
such Assoclate Director (or person appointed with other title as
aforesaid) ceases Lo be engaged on behalf of the Company he shall
ipso facto cease to be an Associate Director (or such other
appointee) unless the Directors otherwise decide. Subject as
aforesaid, any such Associlate Director or other title holder
shall be subject to the same provisions as to removal,
resignation and vacation of office as the Directors and shall
also be subject to the Over-riding Provisions of Article 20
hereof.

MANAGING DIRECTOR

1n Regulation 84 of Table A, the last sentence "'A managing
director and a director holding any other executive office shall
pot be subject to retirement by rotation.” shall be deleted.

PROVISIONS AND RESERVES

(a) The Directors shall establish a reserve to be called the
capital resexrve, which shall not be available for dividend
bwt which shall pbe available to meet depreciation Or

contingencies ot For repairing, improving or maintaining any
property of the Company O for such other purposes as the
Directors may in their discretion think conducive to the
interests of the Company, and the Directors may jnvest the
sums standing to the capital resexve in such investments as
they think fit, other than shares or stocks of the Companys
and may from time to time deal with or vary such investments
and dispose of all or any part thereof with full power to
employ the capital reserve in the business of the Company,
and that without keeping it separate from the other assets
and with power to divide the said capital reserve into
separate accounts o¥ funds if they think fit. Appreciations
of capital assets and realised profits resulting on a sale
of capital assets (except so far as representing interest or
dividends accrued and unpaid) shall not be treated as
profits available for dividend but shall either be carried te
the credit of the capital reserve or shall be applied in
providing for depreciation or contingencies or for writing
down the value of the assets.
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(b) Without prejudice to the proyisions of sub-paragraph (a) of
this regulation the Directors may from time to time set
aside out of tha profits of the Company and carry to reserve
such sums as they think proper which, at the discretion of
the Divectors, shall be applicable for any purpose to which
the profits of the Company may properly be applied and
pending such application may be invested in such investments
as the Directors may think fit. The Directors may divide
the reserve into such special funds as they think fit, and
may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been
divided. The Directors may also without placing the same to
reserve carry forward any profits which they may think it
not prudent to divide.

INDEMNITY

Subject to 1..e provisions of the Act every Director, Auditor,
Secretary o. - ther officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of h'~ Auties or in relation thereto. Regulation 118
of Table A - e extended accordingly.

OVER~RIDING PROVISIONS

Whenever John , ple (hereinafter called "the Parent
Company"), or any subsidiary of the Parent Company, shall be the
holder of not less than 90 per cent of the issued shares of the
Company the following provisions shall apply and to the extent of
any inconsistency shall have over-riding effect as against all
other provisions of these Articles:-

(a) the Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office
any Director howscever appointed but so that in the case of
a Managing Director his vemoval from office shall be deemed
an act of the Company and shall have effect without
prejudice to any claim for damages in respact of the
consequent. termination of his executive office:

(b) no unissued shares shall be issued or agreed to be issued
withou: the consent of the Parent Company;

(¢) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Paxent Company may
by notice to the Company from time to time prescribe;

(4) the Directors shall exercise all voting and other rights
and powers of control exercisable by the Company in relation
to each of its subsidiary companies for the time being so as
to secure (so far as by such exercise they can secure) that
the provisions of this Article shall mutatis mutandis have
effect in relation to each such subsidiary and the Directors
thereof as in relation to the Company and its Directors.



Any such appointment, removal, consent or notice shall be in
writing served on the Company, and signed on behalf of the Parent
Company by any two of its Directors or by any one of its
Directors and its Secretary or some other person duly suthorised
for the purpose. No person dealing with the Company shall be
concerned to see or enquire as to whether the powers of the
Directors have been in any way restricted hereunder or as to
vhether any requisite cunsent of the Parent Company has been
obtained and no obligafion incurred or security given or
transaction effected by the Company to or with any third party
shall be invalid or ineffectual unless the third party had at the
time express notice that the incurring of such obligation or the
giving of such security or the effecting of sw i transaction was
in excess of the powers of the Directors.

NAMES AND ADDRESSES OF SUBSCRIBERS

1 Instant Companies Limited,
2 Baches Street,
London N1 6UB.

2 Swift Imeorporations Limited,
2 BRaches Street,
London N1 6UB.

Dated this 2nd day of Februatry, 1987

Witness to the above signatures:~ Terry Jayne,
2 Baches Street,
London N1 6UB

A . — &jC:}\:\Q,‘;\m\O\c..
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The Companies Act 1485
pompany Limited by Shares

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

213€176

LAING RETIREMENT HOMES LIMITED

At the Annual General Meeting of the members of the above-named
company, duly convened and held at:

Page Street; LONDON, NW7 2ER
on 15 May 1991
the following SPECIAL RESOLUTION was duly passed, viz:-

THAT the Company being dormant within Section 252(1) Companies Act
1985 dispense with the need to appoint auditors.
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Signed m

)
Position D iRECTOR

NOTE To be filed within 15 days of the passing of the special resolution
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The Companies Act 1985
Company Limited by Shares

ELECTIVE RESOLUTIONS

Pursuant to Section 279{A) of the Companies Act 1985

Company Number

- 2136176 4

et

LAING RETIREMENT HOMES LIMITED

At the Annual General Meeting of the members of ihe above-named company,
duly convened and held at Page Street, London NW7 2ER on 13 May 1992,
the following ELECTIVE RESOLUTIONS were duly passed, to:-

1. Dispense with the need to hold Annual General Meetings (in |
accordance with $.366A Companies Act 1985).

2. Dispense with the need to Tay the Directors’ Report and
Agcounts hefors Membevs (in accovrdance with $.252 Companies Act
1985).

3. Give authority to the Directors’ for an indefinite period to
allot shares without veference to Members (4in accordance with
$.80A Companies . 1985).

4, Reduce the majority required to sanction short notice of a

General Meeting from 95% to 90% (in accordance with $.369(4) and
§.378(3) Companies Act 1985.

Signed mﬁ 2

" position YA Gl Gty




