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COMPANIES FORM No. 12

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

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use

Falli !

L 1 | =35 402%

b o e v whe =

Name of company

* GWENVALE LIMITED

L DOROTHY MAY GRAEME,

of 61, FAIRVIEW AVENUE,

WIGMORE,

GILLINGHAM, KENT. MES OQP

do solemnly and sincerely declare that | am a [Sstisitonaaragedindiesfaromatio

[person named as dkwarsook secretary of the company in the statement delivered to the registrar
under section 10(2}]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at GILLINGHAM

in the County of Kent

Declarant to sign below

~ v
the _ 21lst day of __December ’ "
Sk
One thousand nine hundred affd _eighty. .. .Sieht ¢ =
Sl e '
before me L e e ] B

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

Presentor’'s name address and For official Use
refarance (if a%z: New Companlaes Section
GRLEME & COMPANY,

COMPANY REGISTRATION AGENTS,
6., PAIRVIEW AVENUE,
WIGMURE,

GILLINGHAM,

KENT,




COMPANIES FORM No. 10

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

asa do not Pursuant to section 10 of the Companies Act 1985
ite in
s margin

To the Registrar of Companies
ease complete

‘ For official use
gibly, prefarably
.black type, or
old block lattering L

Name of company P

fo—— s
insert full name x GWENVALE LIMITED 1
of company o

- ,f / N " A
The intended situation of the registered office of the sompany on incorparation is as stated below
4
i
[ ' -
’ 61 FAIRVIEW AVENUE,
WIGMORE,
) GILLINGHAM,
KENT. Postcode| ME8 OQP

if the memorandum is delivered by an agent for the subscribers of the

memorandum please mark 'X'in the box opposite and insert X

the agent's name and addfess below

GRAEME & COMPANY, COMPANY REGISTRATION AGENTS,
61 FAIRVIEW AVENUE,

WIGMORE,
GILLINGHAM, KENT. Postcode| MES 0QP i
Number of continuation sheets attached (see note 1)

Presentor’'s name address and For official Use

reference {if any): Genera! Section Post room
CRAEME & COMPANY, _ ——=SE |
COMPANY REGISTRATION AGENTS, CONPANIES HO_
61 PAIRVIEW AVENUE, o g GFn 3D
WIGMORE, »

Page 1 GILLINGHAM, ‘M :

KENT.




The name(s) and particulars of the person wha is, or the persons who are, to be the first director or

directors of the company (hote 2} are as follows:
Lo T

Sl A

P
s Name (note 3) . vpe DOROTHY LOUISE GRAEME.

.
Business occupation
SECRETARY

Previous name(s} {note 3)

Address (note 4) ¢ FATRVIEW AVENUE, WIGMORE,

Nationality
BRITISH

GILLINGHAM, KENT.

Postcode MES OQP

Date of birth {(where applicable)
{note 6)

Other directorships T

GORDON GRAEME LIMITED

/
F
I consent 1o act as director of the company named on page 1
Signature 5 CHla o Date 21,12.88
N YIPRAN e

Mame (note 3)

Business occupation

Previous namef(s) (note 3}

Address (note 4)

Nationality

Postcode

Date of birth {(where applicable)
{note 6}

Other directorships t

| consent to act as director of the company named on page 1
Signature
I S,

Date

Name {ncte 3)

Business occupation

Previous namels) [note 3}

Address {note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships t

ot e i,

{ congent to act as director of the company named on page 1

Sigrature

Date

Please do not
write in
this margin

T enter particulars
of other
directorships
held or previously
held {see note 5)
if this space is
insufficient use a
continuation sheet,

Page 2



Please do not The namels) and particulars of the person who i, or the persons who areto be the first secretary, o joint

writein secretaries, of the company are as follows!
{his margin

Name {notes 3 & 7} DOROTHY MAY GRAEME,

Pleasa complete
legibly, preferably

in black type, or

botd block lettering Previous name(s) {note 3)

Address {notes 4 &7) g1 FAIRVIEW AVENUE, WIGMORE,

GILLINGHAM,

KENT. Postcode MES OQP

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

i
[

e ﬂmmam-_l.-J-u_

21.12.88
Signature %ﬂna_____._—-—— Date
I

Name {notes 3 & 7)

Pravious name(s) (note 3)

Address (notes 4 &7}

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
delete if the form is
signed by the . .
Suboribers Signature of agent on behalf of subsribers PR, »  Date 21.12.88
Signed Date
deletea i{) the form is e T T
signed by an agent on .
tehalf of the Signed Date
suhscribers. a2 T2 s T N =
All the subscribers Signed Date
must sign either e = R - - A,
pessonally or by a
PRrSOn Or PErsons .
authorised to sign m_?'?“‘?dx e e ————— R Date
for them.
Signe Date
Signed Date
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The Companies Act 1985 FEE Q@ PAID

£ 50 ¥
A PRIVATE COMPANY LIMITED BY SHARES 1
COMPANIES HOUSE

Memorandum of Association

1. The company's name is GWENVALE LIMITED

2. The company's registered office 1s to be situatedﬂin England and
Wales. '

3. The company's objects are:-

{a) (1) To carry on business as haulage contractors, both at home and

abroad, to establish, maintain and operate railway, shipping, air
transport and road transport services (public and private) and all
ancillary services, including warchousing, wharfinger, and forwarding
agents for these purposes or as independent undertakings, to purchase,
take in exchange, charter, hire, build, construct or otherwise
acquire, and to own, work, manage, and trade with railway engines,
steam, sailing, motor and other ships, trawlers, dvifters, tugs and
vegsels, aircraft and motor and other vehicles, wharves, quays, docks
and with all necessary and convenient equipment, engines, tackle,
gear, furniture and stores, or any shares or interests in trains,
ships, vessels, aircraft, motor and other wvehicles, wharves, quays,
docks, including shares, stocks, or securities of companies possessed
of or interested in any trains, ships, aircraft or vehicles, wharves,
quays, docks and to maintain, repair, fit out, refit, improve, insure,
alter, sell, exchange, or let out on hire or hire purchase or charter
or otherwise deal with and dispose of any of the trains, ships,
vessels, aircraft, wharves, quays, docks, shares, stock and
securities, or any of the engines, tackle, gear, furniture, equipment
and stores of the company; furniture removers and storers.
(2) To carry on in all its branches the business of travel agents and
organisers, tour operators, and the provision of ancillary services
thereto, insurance agents, general and commercial agents, bankers,
tourist agents and contractors, and to facilitate travelling, and to
provide for tourists and travellers and promote the provision of
conveniences of all kinds in the way of through tickets, circular
tickets, sleeping cars and berths, reserved places, hotel and lodging
accommodation, holiday camp and caravan accommodation, guides, safe
deposits, inquiry bureaux, libraries, reading rooms, baggage transport
and otherwise and to carry on the said business either as principals
or agents or on commission or otherwise.
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(b)

(c)

(d)

(e)

(£)

(g)

(h)

-2 -

To carry on any other business whether manufacturing or otherwise which
may seem to the company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of the property or rights
of the company.

To acquire and undertake the whole or any part of the business,
property, and liabilities of any person or company carrying om or
proposing to carry on any business which the company is authorised to
carry on or possessed of property suitable for the purposes of the
company or which can be carried on in conjunction therewith or which is

capable of being conducted so as directly or indirectly to benefit the
company .

To apply for, purchase, or otherwise acquire, and protect and renew in
any part of the world any patents, patent rights, brevets d'invention,
trade marks, designs, licences, concessions, and the like, conferring
any exclusive or non exclusive or limited right to their use, or auny
secret or other information as to any invention which may seem capable
of being used for any of the purposes of the company, or the
acquisition of which may seem calculated directly or indirectly to
benefit the company, and to use, exercise, develop, or grant licences
in regpect of, or otherwise turn to account the property, rights or
information so acquired, and to expend money in experimenting upon,
testing or improving any such patents inventions or rights.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint adventure or
reciprocal concegsion, or for limiting competition with any person or
company carrying on or engaged in, or about to carry on or engage in,
any business or transaction which the company is authorized to carry
on or engage in, or which can be carried on in conjunction therewith or
which 1is capable of being conducted so as directly or indirectly to
benefit the company.

To enter into any arrangements with any governments or authorities,
supreme, municipal, local or otherwise, or any person or company that
may seem conducive to the objects of the company, or any of them, and
to obtain from any such government, authority, person or company any
rights, privileges, charters, contracts, licences and concessions which
the company may think it desirable to obtain, and to carry out,
exercise and comply therewith.

To establish or promote or concur in establishing or promoting any
company or companies for the purpose of acquiring all or any of the
p.operty, rtights and liabilities of the company or for any other
purpose which may seem directly or indirectly calculated to benefit the
company and to place or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the shares, debentures or
other securities of any such company.

To purchase its own Shares; to subscribe for, take, or otherwise
acquire, and hold shares, stock, debentures, or other securities of any
other company.

Yo invest and deal with the moneys of the company not immediately
required in any manner.




(k)

(1)

{(m)

(n)

(o)

(p)

-3 -

To 1lend and advance money or give credit to such persons or companies
and on such terms as may seem axpedient, and in particular to customers
and others having dealings with the company, and to guarantee the
performance of any-contract or obligation and the payment of money of

or by any such person or companies and generally to give guarantees and
indemnities.

To receive money on deposit or loan and borrow or raise money in such
manner as the company shall think fit, and in particular by the issue
of debentures, or debenture stock (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property or assets of
the company (both present and future}, including its uncalled capital,
and also by a similar mortgage, charge or lien to secure and guarantee
the performance by the company or any other person or company of any
obligation undertaken by the company or any other person or company as
the case may be.

To draw, make, accept, indorse, discount, execute, and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

To pay out of the funds of the company all expenses which the company
may lawfully pay with respect to the formation and registration of the
company, or the dissue of its capital, including brokerage and
commissions for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares, debentures or
other securities of the company.

To pay for any rights of property acquired by the company, and to
remunerate any person or company whether by cash payment or by the
allotment of shares, debentures or other securities of the company
credited as paid up in full or in part or otherwvise.

To establish and maintain or procure the establishment and maintenance
of any contributory or non contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any persons who are
or were at any time in the employment or service of the company, or of
any company which is a subsidiary of the company or is allied to or
associated with the company or with any such subsidiary company, or who
are or were at any time directors or officers of the company or of any
such other company as aforesaid, and the wives, widowe, families and
dependants of any such persons, and also establish and subsidize and
subseribe to any institutions, asgsociations, clubs or funds calculated
to be for the benefit or to advance the interests and well being of
the company or of any such other company as aforesaid, and make
payments to or towards the insurance of any such person as aforesaid
and do any of the matters aforesaid, either alone or ian conjunction
with any such other company as aforesaid.

To purchase, take on lease or in exchange, hire or otherwise acquire
any real and personal property and any rights or privileges which the
company may think necessary or convenient for the purpose of its
business, or may enhance the value of any other property of the
company.



(q)

(r)

(s)

(t)

(u)

(v)

(w)

(x)

-l -

To build, construct, alter, wmaintain, enlarge, pull down, remove or
replace, and to work, manage and control any buildings, offices,
factories, mills, shops, machinery, engines, roadways, tranways,
railways, branches or sidings, bridges, reservoirs, watercourses,
wharves, electric works, sand other works and conveniences which may
seem calculated directly or indirectly to advance the interests of the
company, and to join with any other person or company in doing any of
these things.

To improve, manage, develop, grant rights or privileges in respect of

or otherwise deal with, all or any part of the property and rights of
the company.

To vest any real or personal property, vrights or interest acquired by
or belonging to the company in any person or company on behalf of or
for the benefit of the company, and with or without any declared trust
in favour of the company.

To sell, 1lease, mortgage or otherwise dispose of the property, assets
or undertaking of the company or any part thereof £for  such
consideration as the company may think fit, and in particular for
shares, stock, debentures, or other securities of any other company

whether or not having objects altogether or in part similar to those of
the company.

To distribute among the members in specie any property of the company,
or any proceeds of sale or disposal of any property of the company, but
so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To procure the company to be registered or recognized in any part of
the world outside the United Kingdom. N

To act as agents or brokers and as trustees for any person or company
and to undertake and perform sub~contracts and to do all or any of the
above things in any part of the world, and either as principals,
agents, trustees, contractors, or otherwise, and either alone or
jointly with others, and either by or through agentse, sub-contractors,
trustees or otherwise.

To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them,

And it is hereby declared that

(a) the word "Company" in this clause, except where used in reference
tc this company, shall be deemed to include any partmership or other
body of persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and

(b) the objects specified in each of the paragraphs of this clause
shall be regarded as independen! objects, and accordingly shall in no
wise be limited or restricted {except where otherwise expressed in such
paragraphs) by reference to or inference from the terms of any other
paragraph or the name of the company, but may be carried out in as full
and ample a manner and construed in as wide a gsense as if each of the
said paragraphs defined the objects of a separate and distinct company.

The liability of the members is limited.
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5. te company's share capital is £1,000 divided into 1,000 sh rés PR iur

of L1 each. P

L]

We, the subscribers to  this memorandum of associlation, wish to be fé@m@d”ﬁﬁ?
into a company pursuant to this memorandum; and we agree to take’ g@e‘ '
number of shares shown opposite our respective names. C

et et

NAMES AND ADDRESSES NUMBER OF SHARES’iAKEN
OF SUBSCRIBERS : BY EACH SUBSCRIBER

NG o s

DOROTHY MAY GRAEME, ]
61 Yairview Avenue,
Wigmore, ;
Gillingham, A
Kent. ONE

(

\
PAUL GORDON GRAEME,
61 Fairview Avenue,

Wigmor ‘

Gillingham,

Kent. ONE
TOTAL SHARES TAKEN T™HO

Dated 1st December 1988

Witness to the above Signatures:
Q=L N

JANET DOROTHY LOUISE GRAEME,
61 Fairview Avenue,

Wignmore,

Gillingham,

Kent.



The Companics Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

Articles of Association

PRELIMINARY

1. Regulations 64, 94 and 95 of Table A shall not apply to the Company
but the Articles hereinafter contained and, subject to the modifications
hereinafter expressed, the remaining regulations of Table A shall
constitute the Articles of Association of the Company.

SHARES

2. The Directers may allot, grant optiomns over, or otherwise dispese of
any relevant securities (as defined by Section 80(2) of the Act) of the
Company to such persons, at such times and generally on such terms and
conditions as they think proper, and the general authority conferred
hereby will expire on the fifth anniversary of the date of incorporation
of the Company unless renewed, varied or revoked by the Company in
General Meeting. The said authority shall extend to all relevant

securities of the Company from time to time unissued during the period
of such authority.

3. Section 89(1) of the Act shall not apply to any exercise of the
general authority conferred by Article 2 hereof.

4. Subject to the provisions of the Act and in particular of Sections
162 and 171, the Company may purchase its own shares and make a payment
in respect of the redemption or purchase of its own shares.

DIRECTORS

5. Unless and until otherwise determined by Ordinary Resolution the
number of directors (other than alternate directors) shall not be
subject to any maximum but shall be a minimum of one,

6. The first Directors of the Company appointed after incorporation to
replace those who acted only for the purpose of incorporation of the
company shall be determined in writing by the subscribers of the
Memorandum of Asscciatiom.

7. The share qualification for a Director may be fixed by the Company
and unless and until so fixed no qualification shall be requirad.




8. A Director may vote as a Director im regard to any contract or
arrangement in which he 1is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract or arrangement
is under comsideratian.

DISQUALIFICATION AND REMOVAL OF DIRECTOQRS
9, Paragraph (e) of regulation 8! of Table A shall be omitted.
BORROWING POWERS

10. The Directors may exercise all the powers of the company to borrow
money which will make the amount borrowed by the company and then
outstanding exceed the nominal amount of the share capital of the
company for the time being issued, and ko mortgage or charge its
undertaking, property and uncalled capital, or any part thereof and
subject to the provisions of the Lct to issue debentures, debenture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

TRANSFER OF SHARES

11. A Share may be transferred by a member or other person entitled to
transfer the same (hereinafter called "the proposing transferor') to any
member selected by the proposing transferor, or to any child or other
issue, son-in-law, daughter-in—-law, his or her father or mother or to
any lineal descendant of his or her father or mother or to his or hexr
wife or husband and any share of a deceased member may be transferred by
his executors or administrators to any child or other issue, son-in-law,
daughter-in-law, the father or mother or lineal descendants of the
father and mother or the widow or widower of such deceaseid member, and
shares standing in the name of the trustees of the will of any deceased
member may be transferred upon any change of trustees to the trustees
for the time being of the will.

12, Except where the transfer is made pursuant to the preceding Article
the proposing transferor shall give notice in writing (hereinafter
called "the transfer notice'") to the Company that he desires to transfer
the same. Such notice shall constitute the Company his agent for the
sale of the share to the company or in the event of the company not
electing to purchase to any member of the Company or Gto any person
selected by the Directors as one whom it is desirable in the interests
of the Company to admit to membership at the fair value to be fixed by
the Auditor for the time being of the Company. The transfer notice may
include several shares, and in such case shall operate as if it were a
separate notice in respect of each.

13. If the Company within the space of fifty-six days after being
served with such transfer notice shall elect to purchase or shall find a
member or persons Sselected as aforesaid willing to purchase the share
(hereinafter called "the purchasing member") and give notice thereof to
the proposing transferor he shall be bound upon payment of the fair
value, to transfer the share to the company or to the purchasing member
who shall be bound to complete the purchase within fourteen days £rom
the service of such last-mentioned notice.
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14, The Company in General Meeting may make and from time to time vary
rules as to the mode in which any shares specified in any transfer
notice shall be offered to members, and as to their rights in regard to
the purchase thereof, and in particular may give any member or class of
members a preferential right to purchase the same. Unftil otherwise
determined, every ‘such share shall be offered to the members in such
order as shall be determined by lots drawn in regard thereto, and the
lots shall be drawn in such manner as the Directors think fit.

15. The Auditor for the time being of the company shall on the
application of the Directors certify in writing the sum which, in
his opinion, is the fair value, and such sum shall he deemed to be fair
value, and in so cerrifying the Auditor shall be considered to be acting
as an expert, and noc as an arbitrator, and accordingly the Arbitration
Act 1950, shall not anply.

16, If in any cas¢ the proposing transferor, after having become bound
as aforesaid, makes default in transferring the share, the company may
receive the purchase money, and shall thereupon cause the purchase by
the company to be recorded or as the case may be the name of the
purchasing member to be entered in the Register as the holder of the
share, and shall hold the purciiase money in trust for the said proposing
transferor. The receipt of the Company for the purchase money shall be
a good discharge to the purchasing member, and after his name has been
entered in the Register, in purported exercise of the aforesaid power or
the purchase by the company has been recorded as the\cage may be, the
validity of the proceedings shall not be questioned by any person. The
proposing transferor shall in such case be bound to deliver up his
certificate for the said shares, and on such delivery he entitled to
receive the said purchase price, without interest, and ’'if such
certificate shall comprise any shares which he has not become bound to

transfer as aforesaid the Company shall issue to him a balance
certificate for such shares.

17. If the Company shall not within the space of fifty-six days after
being served with the transfer notice purchase the shares or find a
purchasing wember and give notice in manner aforesaid, the proposing
transferor shall, at any time within six mouths afterwards, be at
liberty to sell and transfer the shares {or those not placed) to any
person, and at any price.

18, Subject to the provisions of Article 1l hereof the executors or
administrators of any deceased member shall be bound at any time after
the expiration of six months from the date of his death, if and when
called wupon by the Directors so to do, to give a transfer nmnotice in
respect of all the shares registered in the name of the deceased member
at the date of his death, or such of the same as still remain so
registered, and should such executors or administrators fail to give
such transfer notice within a period of fourteen days after being so
called upon, or should there be no such executors or administrators at
the expiration of such period of six months, a transfer notice shall be
deemed to have been given and the provisions of this Article shall have
effect accordingly.

19. If any member shall be adjudged bankrupt, his trustee in bankruptecy
shall be bound forthwith to give to the Company a transfer notice in



‘f‘.‘E

reqpect of all the shares registered in the name of the bankrupt member,.,"
and 1in default of such transfer unotice being given within one month of -
bankruptey, the trustee in bankruptcy shall be deemed to have given such
notice at the expiration of the said period of one month and the
provisions of this Article shall apply accordingly.



- NAMES AND ADDRESSES OF SUBSCRIBERS

.
g Jg‘p‘\ E Y -
DOROTHY MAY GRAEME,

81 Fairview Avenue,
Wigmore,
Gillingham,
Kent.

!
PAUL G LDON GRAEME,

61 Faitview Avenue,
Wigmore,
Gillingham,

Kent,

DATED 1st December 1988

Witness to the above Signatures:
T gt

JANET DOROTHY LOUISE GRAEME,
61 Fairview Avenue,

Wigmore,

Gillingham,

Kent.



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2334280

I hereby certify that

GWENVALE 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 Offios,

Cardiff the 11 JANUARY 1989

P.n. 1’7..017’
MRS p o I\EO‘}\/LEY

an authorised officer

HCOO7B



NO: 2334280

The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

Special Resslution

or

GWENVALE LIMITED

At an EXTRAORDINARY GENERAL MEETING of
the above named Company, duly convened

and held on 29 i
. The following RESOLUTION was passed as

—~ a SPECIAL RESOLUTION:-

RESOLUTION

That the name of the Company be changed to:-

PREMIER CHILD CARE LIMITED

PANT. .
GRAEME &;C;:gistraﬁﬂn g
comg‘;‘s Eaiview Avenus: .
gmores . Mites & Barttey
Gilingham, K€ —
MES 0QP DIRECTOR

MILES GRAFTON BERKLEY

HE
31133



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2334280

| hereby certify that

~~  GWENVALE LIMITED

having by special resolution changed its name,

is now incorporated under the name’ of

PREMIER CHILD CARE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 AUGUST 1989

S T YV

njt, ROSE

an authorised officer



NOL 233W2E0
The Companies Act 1685

A PRIVATE COMPANY LIMITED BY SHARES

Sperial Regolution

orF

GWENVALE LIMITED

At an EXTRAORDINARY GENERAL MEETING of
the above named Company duly convened
and held on  25th July 1989

The following RESOLUTION was passed as
a SPECIAL RESOLUTION:-

RESOLUTION

That the provisions of the Memorandum
of Association of the Company with
respect to the objects of the company
be altered by cancelling the present
Memorandum of Association and
substituting the attached.

Tars s 1103 LOUSE §
| 19AUG 1989
M 98]

DL e

D,M. GRAEME

SECRETARY



(a)

The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

(As amended by Special Resolution dated 25th July 1989)
The company's name is GWENVALE LIMITED

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

The objects of the company are:-

(1) To promote, provide, establish, manage, control or support child
care services and child care nurseries, generally or at work places
and as managers, agents, consultants, advisors, contractors or
otherwise;

(2) To provide management advice and contracted service usanagement to
business, industry and local authorities in respect of nurseries and
general catering facilities and to carry on the business of contract
catering and contract consulting services.

{3) To carry on any other business whatsoever in conjunction with
associated with or in addition to the foregoing.

CONPES HOUSE
: 19AUG 1989

i 0F
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(b)

(e)

(d)

(e)

(£)

(g)

(h)

-2 -

To carry on any other business whether manufacturing or otherwise which
may seem to the company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to

enhance the value of or render profitable any of the property or rights
of the company.

To acquire and undertake the whole or any part of the business,
property, and 1liabilities of any person or company carrying on or
proposing to carry on any business which the company is authorised to
carry on or possessed of property suitable for the vpurposes of the
company or which can be carried cn in conjunction therewith or which is

capable of being conducted so as directly or indirectly to benefit the
company.

To apply for, purchase, or otherwise acquire, and protect and renew in
any part of the world any patents, patent rights, brevets d'invention,
trade marks, designs, licences, concessions, and the like, conferring
any exclusive or non exclusive or limited right to their use, or any
secret or other information as to any invention which may seem capable
of being used for any of the purposes of the company, or the
acquisition of which may seem calculated directly or indirectly to
benefit the company, and to use, exercise, develop, or grant licences
in respect of, or otherwise turn to account the property, rights or
information so acquired, and to expend money in experimenting upon,
testing or improving any such patents inventions or rights.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint adventure or
reciprocal concession, or for limiting competition with any person ot
company carrying on or engaged in, or about to carry on or engage in,
any business or transaction which the company is authorized to carry
on or engage in, or which can be carried on in conjunction therewith or
which 1is capable of being conducted so as directly or indirectly to
benefit the company.

To enter into any arrangements with any governments or authorities,
supreme, municipal, local or otherwise, or any person or company that
may seem conducive to the objects of the company, or any of them, and
to obtain from any such government, authority, person or company any
rights, privileges, charters, contracts, licences and concessions which

the company wmay think it desirable to obtain, and to carry out,
exercise and comply therewith.

To establish or promote or concur in establishing or promoting any
company or companies for the purpose of acquiring all or any of the
property, rights and 1liabilities of the company or for any other
purpose which may seem directly or indirectly calculated to benefit the
company and to place or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the shares, debentures or
other gecurities of any such company.

To purchase its own Shares; to subscribe for, take, or otherwise

acquire, and hold shares, stock, debentures, or other securities of any
other company.

To 1invest and deal with the moneys of the company not immediately
required in any manner.
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To 1lend and advance money or give credit to such persons or companies
and on such terms as may seem expedient, and in particular to custouers
and others having dealings with the company, and to guarantee the
Lerformance of any contract or obligation and the payment of money of

or by any such person or companies and generally to give guarantees and
indemnities,

To receive money on deposit or loan and borrow or raise money im such
manner as the company shall think f£it, and in particular by the issue
of debentures, or debenture stock (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property or assets of
the company (both pregsent and future), including its uncalled capital,
and also by a similar mortgage, charge or lien to secure and guarantee
the performance by the company or any other person or company of any
obligation undertaken by the company or any other person or company as
the c1se may be.

To draw, make, accept, indorse, discount, execute, and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

To pay out of the funds of the company all expenses which the company
may lawfully pay with respect to the formation and registration of the
company, or the issue of its capital, including brokerage and
commissions for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares, debentures or
other securities of the company.

To pay for any rights of property acquired by the company, and to
remunerate any person or company whether by cash payment or by the
allotment of shares, debentures or other securities of the company
credited as paid up in full or in part or otherwise.

To establish and maintain or procure the establishment and maintenance
of any contributory or non contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any persons who are
or were at any time in the employment or service of the company, or of
any company which is a subsidiary of the company or is allied to or
asgsociated with the company or with any such subsidiary company, or who
are or were at any time directors or officers of the company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also establish and subsidize and
subscribe te any institutions, associations, clubs or funds calculated
to be for the benefit or to advance the interests and well being of
the company or of any such other company as aforesaid, and make
payments to or towards the insurance of any such person as aforesaid
and do any of the matters aforesaid, either alone or in conjunction
with any such other company as aforesaid.

To purchase, take on lease or in exchange, hire or otherwise acquire
any real and personal property amnd any rights or privileges which the
company may think necessary or convenient for the purpose of its
business, or may enhance the value of any other property of the
company .
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To build, construct, alter, maintain, euxlarge, pull down, remove or
replace, and to work, manage and control any buildings, offices,
factories, wmills, shops, machinery, engines, roadways, Ctramways,
railways, branches or sidings, bridges, reservoirs, watercourses,
wharves, electric works, and other works and conveniences which may
seem calculated directly or indirectly to advance the interests of the
company, and to join with any other person or company in doing any of
these things.

To improve, manage, develop, grant rights or privileges in respect of
or otherwise deal with, all or any part of the property and rights of
the company.

To vest any real or personal property, rights or interest acquired by
or belonging to the company in any person or company on behalf of or
for the benefit of the company, and with or without any declared trust
in favour of the company.

To sell, lease, mortgage or otherwise dispose of the property, assets
or undertaking of the company or any part thereof for such
consideration as the company may think fit, and in particular for
shares, stock, debentures, or other securities of any other company
whether or not having objects altogether or in part similar to those of
the company.

To distribute amoug the members in specle any property of the compauny,
or any proceeds of sale or disposal of any property of the company, but
so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law,

To procure Lthe company to be registered or recognized in any part of
the world outside the United Kingdom.

To act as agents or brokers and as trustees for any person or company
and to undertake and perform sub-contracts and to do all or any of the
above things in any part of the world, and either as principals,
agents, trustees, contractors, or otherwise, and either alone or
jointly with others, and either by or through agents, sub~contractors,
trustees or otherwise.

To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them,

And it is hereby declared that

(a) the word "Company' in this clause, except where used in reference
to this company, shall be deemed to include any partnership or other
body of persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and

(b) the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordingly shall in no
wise be limited or restricted (except where otherwise expressed in such
paragraphs) by reference to or inference from the terms of any other
paragraph or the name of the company, but may be carried out in as full
and ample 8 maaner and construed in as wide & sense as if each of the
said paragraphs defined the objects of a separate and distinct company.

The liability of the members is limited,



5. The
of

We,
into a

company's share

£1 each.

company pursuant

capltal is

to this

the subscribers to this memorandum of association,
and we

memorandum;

number of shares shown opposite our respective names.

£1,000 divided into

1,000 shares

wish to be formed
agree to take the

NAMES AND ADDRESSES
OF SUBSCRIBERS

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

. o
DOROTHY MAY GRAEME,
61 Fairview Avenue,
Wigmore,
Gillingham,

Kent..

PAUL GORDON GRAEME,
61 Fairview Avenue,
Wigmore,
Gillingham,

Kent,

ONE

ONE

TOTAL SHARES TAKEN

TWO

Dated

lst Yecember 1988

Witness to the above Signatures:

JANET DOROTHY LOUISE GRAEME,

61 Fairview Avenue,
Wigmore,
Gillingham,

Kent.
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use

== = =

R I R

e o wh oo -

Company number

2334280

Narmne of company

* PREMIER CHILD CARE LIMITED

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month
3010007
L | ] S. 'II_T—
The current accounting reference period of the company is to be treated as {stwneau:tﬂ:smmﬁ-and
{is to be treated as having come to an end)[will-ceme-te-srrerd]t on
Day Month Year
' R N ' )
3;1:0;7;119:8 '19

If this notice states that the current accounting refarence peried of the company is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
be completed:

The company is a {subsidiaryifholding company]t of

—t—

, COmMpany number

the accounting referance date of which is

ﬁ”@%%g;{£@F4

Presentor’'s name address and
refersnce {if any):

Signed [Dirsctor)iSecretary]t Date

/55

For official Use  ~

Ganeml Saction Post room

v
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NUMBER OF COMPANY 2334280

THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

PREMIER CHILD CARE LIMITED

g Passed Friday 27 July 1990

By Resolution in Writing of the members of the above named Company dated
27 July 1990 the subjoined SPECIAL RESOLUTION was duly passed.
viz:

RESOLUTION

That in accordance with the provisions of Seetiom 250(3) of the
Companles Act 1985 (as amended by Section 119 of the Companies Act
1989), the Company being a dormant company within the meaning of
the sald section, Section 385 of the Companies Act 1985 (as amended
by Section 119 of the Companies Act 1989) shall not apply and
accordingly no auditors shall be appointed.

SM Fuller
684.54
006.BS2




C N bargY 4BV .
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~ THE COMPANY'S ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF PREMIER CHILD CARE LIMITED

At an Extraordinary General Mee 1;5'9 of the above ncmed vlg:pc:lny duly
convenad and held on the....258 ereeinnes day of... B, | 1993 the
following Resolution was pGSSed as a Special Resolution:-

RESOLUTION

That the name of the Company be changed to :-

PREMIER PARTNERSHIP {CATERING) LIMITED

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

MILES GRAFFON BERKLEY




FILE COPY

CERTIFICATE OF INCOKPORATION

ON CHANGE OF NAME

No, 2334280

| hereby certify that

PREMIER CHILD CARE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PREMIER PARTNERSHIP (CATERING) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 JANUARY 1994

Pt

P. BEVAN

an authorised officer

HCO06B




THE COMPANIES ACT 1985.

COMPANY LIMITED BY SHARES,

PREMIER PARTNERSHIP (CATERING) LIMITED.

REGISTERED NUMBER : 2334280.

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
Pole tlowde  Luth mwmad we

on the Unwbetl, day of ﬂzr | 1994, the following Resolutions were
passed as Ordinary Resolutlons of the Company:-

RESOLUTIONS

(i) That the Company's authorised Share capital of 1,000 Ordinary
Shares of £1.00 each shall be sub-divided into 10,000 Ordinary
Shares of £G.10p each.

{(ii) That the Company's authorised Share capital be increased to
£24,002 comprising of 40,020 Ordinary Shares of £0.10p each and
v 20,000 10% Cumulative Redeemable Preference Shares of £1.00
: each.

Resolution, the Directors be unconditionally authorised,
pursuant to 5.80 Companies Act 1985, to allot relevant
Securities (as defined in the Act) up to a maximum amount of
£30,000 at any time or times during the period of five years
from the dute hereof and at any time thereafter, pursuant to
any Offer or Agreement made by the Company before the expiry of
this authority.

yll/MA, Zﬁ’w" —

Signed......ice0eeneeva -
MILES GRAFTON BFﬁfLEY

|
|
(iii) That, with effect from the time of the passing of this
|
|
|

o,
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COMPANIES FORM No. 123

Notice of Incroase
In neminal capital

Pursuant to aoction 123 of the Companles Act 1886

To the Raglstrar of Companies For officisl use  Company pumber
[l Sl S
[ N I 2334280
| S

Namae of company

. PREMIER PARTNERSHIP (CATERING)} LIMITED

givos notice in accordance with section 123 of the abiove Act that by rasolution of the cornpany
atad 0 th P’Pr‘ the nominal capital of the company hes been

iner dby £ 23,002 beyond the raglatersd capltal of £ 1,000

A capy of the resolution sutharlsing the Increasa is sttached.§

other form spproved TR conditions {sg. voting rights, dividand rights, winding-up rights etc.} subjoct to which the new

by the regletrar

t Insert Director,
Secretary,
Administrator or
Administrative
Raceiver or
Receiver
{Scotland} as
appropriate

shores have basn or are to be lasued aroe as follow:

The Ordinary Shares of £0.10 each shall have the Voting
Dividend and Winding-Up rights, as specified in the
Company's Articles of Association.

The ZO,DDD 10% Cumulative Redeemable Preference Shares
shall have the Voting Dividend and Winding-Up rights specified
on the Sheet attached hereto,

Plaase tick hara if
continued averleaf

Signed é‘l’/(/‘“ =2 é 6‘"‘1‘;-

e BesignationtDate "L | ¢ faee
: /
Prazentor's name addrass and "1 For official Use
rafarence (if any}: General Section Post room

COMPANY LAW [ssue 25



{a)

(b}

(a)

(b)

Details of Cumulative Redeemable Preference Shares

Provisions for Redemption of Redeemable Preference Shares

REDEMPTION PROVISIONS

Subject to the Provisions of Part V Chapter VII of the CA 1985 the
Cumulative Redeemable Preference Shares shall be redeemed at par at
any time in whole or in part at the option ¢f the Company but in any
event not later than as follows:-

(i) As to 10,000 Cumulative Redeemable Preference Shares on the
30th April 1995 {'"the Due Redemption Date")

(i1) &as to 10,000 Cumulative Redeemable Preference Shares on the
30th April 1996 or the 15th June 1995 if the Shares referred to
in Article (a){i) above have nct been redeemed by that date
{"the Final Redemption Date")

The Holder of the Cumulative Redeemable Preference Shares shall not

be entitled to receive Notice of Meetings of or to attend and vote at

General Meetings of the Company save and unless the Company shall

fail to redeem on the Due Redemption Date or the Final Redemption

Date the relevant number of Redeemable Preference Shares shown in

sub-paragraphs (i) and (ii) In the event of any such failure and

for so long as such failure continues the Holder of Cumulative

Redeemable Preference Shares shall be entitled

to receive Notice of and to attend at all General Meetings of the

Company and thereat to cast one vote for each Cumulative Redeemable

Preference Share of which she is the Holder and

to continue receiving dividends as referxed to below until redemption

. k o ';..E 510 d
;A3 NAY 1934

|

TS




{(a)

(i)

(ii)

(iid)

Rights Attaching

As regards Income:-

The Preference Shares shall entitle the Holders thereof
pari passu with any further Preference Shares created to
rank pari passu therewith as regards priority in respect
of income and in priority to any dividend or return of
capital on any other class of Shares to a fixed
Cumulative Preferential Dividend on the capital for the
time being paid up thereon at the rate of ten per cent
per annum such dividend to be payable net of Advance
Corporation Tax by equal half-yearly instalments on the
J1st October and the 30th April in each year in respect
of the half yearly periods ending on those respective
dates the first payment to be made on the

As regards Capital:-

The Preference Shares shall entitle the Holders thereof
on a winding up or on a reduction of capital involving a
return of capital pari passu with any further Preference
Shares created to rank pari passu therewith as regards
priority in respect of capital and in priority to any
return of capital on any other class of Shares to
repayment of the capital paid up or credited as paid up

thereon TOGETHER WITH a sum equal tc any arrears or

accruals of the fixed Cumulative Preferential Dividend
thereon calculated down to the date of repayment whether
or not such dividend shall have been declared or earned

other Rights:-

[



The Preference Shares shall not confer on the Holders
thereof any further rights to participate in the profits

or assets of the Company or to vote




COMPANIES FORM No. 122

0] Notice of consolidation, division,

‘ sub-division, redemption or
canceitation of shares, or conversion,
re~-conversion of stock into shares

Plaias? do not Pursuant to section 122 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number

Pleass completa [ e e
legibly, proferably | i | i 2334280
in black type, or [T S T
bold block lattering Name of company

* PREMIER PARTNERSHIP (CATERING) LIMITED I
* insert full nama I

of company

gives notice that:

The Company's Authorised Share Capital of 1,000 Ordinary Sharas
of £1.00 each have been sub-divided into 10,000 Ordinary Shares
of £0.10 each.

{1fb}ub(gi i
t daleto as Signed [Director)[Sraratayit Date To |(-t :Lt»
appropriate
S

Presentor’s name address and For official Use TR
reference {if any): General Section Post 965\;4“ W 1
!
17 MAY 1994

Lo .

U
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Ll i R |
| T 2334280
| A Y M |

Name of company

r--'d"*

* PREMIER PARTNERSHIP {CATERING) LIMITED

gives notice II"I accordan‘.a with section 123 of the above Act that by resolution of the company

dated D— - J"‘“’l( 143w the nominal capital of the company has been
500. 00 24,002

increased by £ beyond the registered capital of £ _

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

The Ordinary Shares of £0.10p each shall have the Veting Dividend and
Winding-Up rights, as specified in the Company's Articles of Association.

Please tick here if

continued overleaf

< —
Signed A’ ’)/]CW/\/ [Director](S: ¥eisat Date 127 ¥ ‘*-JJ} 9%

T
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

PREMIER PARTMERSHIP (CATERING) LIMITED

REGISTERED NUMBER := 2334280

at 1 Baldock Street Ware Hertfordshire on the L day of
Vi 1994, the following Resolution was pPassed as an Ordinary

Resolution of the Company:-

AT AN EXTRAORDINARY GENERAL MEETING of the Company dug{ convened and held

RPSOLUTION

That the Company's authorised Share capital be increased to £24,502.00
comprising 45,020 Ordinary Shares of £0.10p each and 20,000 Cumulative
Redeemable Preference Shares of £1.00 each.

Mo, |

Signed ...cecieenaan
MILES GRAFTON

>~

(LR

IR

*ANWTSIABK

(A28[RECETPT DATE27/87784)
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1} of the Companies Act 1985
as insertud by section 3 of the Companies Act 1989

To the Registrar of Campanies Company number
{Address overleaf - Note 6} l 233422 0

Name of company

. RemigR FARNERSH P ((CATER: Ne) Liired

gives notice that the company's new accounting reforence

date on which the current accounting rafarence period Day Manth
and each subsequent accounting reference period ol ’ .
the company is 10 be treated as coming, or as having 570 1019
come, to an end is i i A

nelote complatng . . Day Month Year
this form 3. The current accounting reference period of the company y . . v y Y Y
is 10 be treated as [shortaned][extended|t and [is-to-be : ' ! ! ! ! '
treated-ss-having-tome-ta-an-and J{wilt come to an end)t on 3_1 C .0 ; T p 1 8 9 | >
t celpte a5
approprale . " . . .
4. |f this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
Compamies Act 1985, the following statement should be completed:
The company is a [subsidiary][parent}t undertaking of
company number
the accounting reference date of which s
5. If this nouce is being given by a company which is subject to an administration order and this notice
states that the current accounting relerence period of the company is to be extended AND itis 1o be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4} of
the Companies Act 1985, the following stetement should be completed:
i g‘::;'wr An administzation order was made in relation to the company on
Secretaty anditis sull n force,
i  Recit 3.1.95
Ad strator, i .
A dm:::s(::'ﬁ'e 6. Swgned @\/A/(-&/ Designations CIDR, Date ot
Rece.ver or -/’Q
Reteiver
‘5“’““:‘:: as Presentor’s name address For official use
approptiate telephone number and reference {if any): J O € B Post room

MiLes Repriey

h2eervrd

NAE
Helrs

PAVIE- S A b,

TR

(RF1] wAPHEP?
COMPANIES UUSE 04/91/‘

6/38~-42

BCSPP /ssue 0




