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Statutory Declaration of compliance
with re;gﬁu’ire_ments on application
for registration of a company

pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forotficialuse  FoOr official use
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o A e vk wd s

Name of company

1, MICHAEL RICHARD COUNSELL, signing on behalf.

o SWIFT INCORPORATIONS LIMITED —
~ 2 BACHES STREET
TONDON N1 6UB B

do solemnly and sincerely declare thatlam & [WWW
.company]T [person named as director Of secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And 1 make this solemn declaration conscientiously pelieving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835 )

Declared at 11, SHIP STREET Declarantto sign below
BRECON, __
POWYS _
Dated this 4th ember, 1991,
/ S WW-
pefore i ‘

A Commissioner for Oaths or Notary Public o Justice of
the Peace or Solicitor having the pawers conferredona
Commissioner for Qaths.

Presentor’s name, address and For officlal use
reference (if any): New Cumpaties Section Postroom
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Printed and supplied by

Jordan & Sons Limited

21 5t, Thomas Streot, Bristol BS1 6JS
Teal: 0272 230600 Telox 449118

CHA108 .

This form should bs comploted In black.

Company name (in full)

Registerad office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of eontinuation sheats attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statoment of first divectors and
secretary and intended situation
of registered office

CN &Q 7 Oj ?‘F For official use 40

QUALITY CARE BEVELOPMENTS
LIMITED

: éountylﬂegion C L E VE l...ﬂ NIS : J

rol THE WILLOWS I
3 NORToN courT l
Post town ST‘O C/KTC:I\‘ ON TEE S J

Postcode T &S 20 28I ‘ |-

Name JORDAN & SONS LIMITED ”
Ra 21 ST. THOMAS STREET I

Post town BRISTOL i

County/Region {i
Postcode DS16JS |
|
C:F.P.U. JORDAN & SONS LIMITED W2S36¢
21 ST. THOMAS STREET ' '
BRISTOL Postcods BO1 645
Telephone 0272 230600 Extension 349




Company Secratary (se o 1 - 5)

Name *Styte/Title
Forenames
Surnarns
*Honours etc
Previous for:anames
Previous surname
Addrass
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Consent signature

Joint
Company Secratary (Secnores 1 -
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surmame
Address

Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Page 2

MRS

Cs

GAIL  MARY

BANNA TYNE

RRONIE

AD

HOL LM TREEL HOLSE

bARLINGTon RoOAb

5)

Lo & Nﬁp‘)ToN |
Posttown _STOCK TonN onl TEE S

County/Region

CLEVELAND

Postcode TS2) JNQI

Country

EN GLANK {

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

Signedx Q\H W/)‘U Date 29
~3 7

In]ai |

N/A

CS

N/A

SWIFT INCORPORATIONS LIMITED

N/A

/A

N/A

2 BACHES STREET

AD

LONDON

Post town

County/Region

N1 6UB I

Postcode

Country

ENGLAND

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

o /%%W

{Authorisad
Signatory) Date

-3

DEC 1991 -




Dilectors (See notes § = 5)
Pledvelist directors in alphabetical order.

I;ga.mo . *Style/Title
Forenarnes
Surname

*Honours etc

Previous forenames

Previous surname
Address
Usual residential address mustbe given,

In the case of a corporation, give the
registered or principal office address.

Date of hirth

Business occupation

Other diractorships
* Voluntary details

Consent signature

Dalate if the form
is signed by the
substribers.
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1 ¥

ch

MR

DUNCAN  WALKER

BANNATYN £

AD

HOLLY TREE HOOSE

DARLING TON _ROAN

LLONG

NEAEW ToN

Post town

Po

STOCKTON  on

TEES

County/Region CJ LEVELAND

stcode 16 21 INQ|  Country

Do

O}

210121419 Nationality

Qc

N HN AGING NRECTOR

ENGLAND

BRITISH

NA

>~ QUALITY CARE

HoMES KIMITEYS

////Kﬁa,wz[?

Atonsent to act as directdto of the company named on page 1

Signe<”7 4//\;/‘/»%7 :

/

&

Date 26;!11[‘1[

-

]

Signature of agent on behalf of all subscribers

-3 DEC 1391

Date ‘ i

el



" Directors (continued)
[Sec notes 1= 5}

Namae

%
*Style/Title

Forenames
Surname
*Honours etc
Previaus forenames
Previous surname
Addrass
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Birectors (continusd)
(See notes 1 - 5}

Name *Style/Thle
Forenames
Surname
*Honours etc
Previous forenames
Previous surnams
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

[eo] MR g |
GRAILL MARY ]
BANNATYNE |

§
I
BRONIE |

lao] WolLYTRES HOLSE 1

BARLING Tonw RoAh , ~ONG NEWTeN |
Posttown _ STOCKTon o TLEES |

County/Region __ CLLEVE LAN I [

Postcode TS 21 1AQ | country £NGLAND |
lpol2 311 0 IS[’]I Nationality @ BRI TIS T ]
loc] comPANY sEcRe TARY |

(on]

[SETRLE

! consent to act as director of the company named on page 1

Signedyg\kmgwol Date 2,%! i .' 91

[en!

[an]

Post town

County/Region

Postcode |  Country

ool 1, 1]

Nationality [NA

[oc]

[oo]

I consent to act as director of the company named on page 1
¥

Signed Dato




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

QUALITY CARE DEVELOPMENTS LIMITED

1. The Company's name is "QUALITY CARE DEVELOPMENTS LIMITED".
2. The Company’s registered office is to be situated in England and Wales.
3. (2 (i) Theobject of the Company is to carry on business as a general
commercial company.
(ii) Without prejudice to the generalily of the object and the powers of the

Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:- :

OBKG91
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{(6) To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in raspect of any property.

(c}  To apply for, register, purchase, or by other mearns acquire and protect, prolong and renew, whether
in the United Kingdom or sisewhera any patents, patent rights, brevets d'invention, licences, secret Orocesses,
trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turs to account and to
manufacture under or grant fidences or privileges in respect of the same, and lo expend monay in experimenting
upon, testing and improving any patents, inventions or rights which the Company may acquire or propose (o
acquire,

{d} To acquire or undertake the whole or any part of the business, goodwill, and assots of any person,
firm, or company carrying on or praposing to carry on any of the businesses which the Company Is authorised
10 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 enfer into parinership 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, Hirm or company, and o give or accept, by
way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenturs 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,

(e} To improve, manage, construct, repair, develop, exchange, let on loase or otherwise, morigage,
charge, sell, dispose of, lurn to account, grant licences, options, rights and privilages in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

(N Toinvestand deal with the moneys of the Company notimmediately required in such manner as may
from time to time be, dstermined and to hold or otherwise deal with any investments made. .

{g) Tolend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
o7 fellow subsidiary of, or any olher company assaciated in any way with, the Company}, to enter into guarantees,
contracts of indemnity and suretyships of ail kinds, to receive maoney on deposit or loan upon any terms, and to
seécure 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).

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

(i} To draw, make, accept, endorse, discount, negoliate, exgcule and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferabls instruments.

()  Toapply for, promote, and obtain any Act of Partiament, order, or licence of the Department of Trads
or other authority for enabling the Company to carry any of its objects into effect, or for affecting any modification
of the Company's constitution, or for any other purpose which may seem calculated directly or indirectly to
promole the Company’'s interssts, and to oppose any procesdings or applications which may seem calculated
directly or indiractly to prejudice the Company's interests,

{k}  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 cbjects or any of them, and o obtain
frorn any such government or authority any charters, decress, 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.

()  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debanturs stocks, bonds, obligations or securities issued or guaranieed
by any other company constituted or carrying on business in any part of the world, and debentures, debenturs
stocks, bonds, obligations or securitiss issued or guaranieed by any government or authority, municipal, local or
otherwise, in any part of the world.
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{m) To control, manage, finance, subsidise, co-ordinate or otharwise assist any company or companias
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technicat,
commercial and other services and facilities of all kinds for any such company or companies and to maka
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,

(n)  To promote any other company for the purpose of acquiring the whole ar any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operalions
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.

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

(p) To act as agents or brokers and as trustees for any person, firm or company, and to underiake and
parform sub-contracts.

(@) To remunerale 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.

(ry  Todistribute among the Members of the Company In ldind any property of the Company of whatever

naturs. i .
(s} To pay all or any expenses incurred in connection with the promotion, formation and incorporation

of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to

brokers and others for under_w_rit!ng. placing, selling, or guarantesing the subscription of any shares or other

securities of the Company.,

{ty To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benelit of me Company or its Direclors or employees, or may
be connected with any tov,m or place where the Company carries on busingss; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or bopefits or charitable aid and generally to provide
advantages, lacililies and services for any persons who are or have been Directors of, or who are or have baaen
employed by, or who are serving or have served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors
in busingss of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relalives and dependants of such pearsons; fo make payments lowards insurance
including insurance for any Director, officer or Auditor against any liability as is referred to in Section 310(1) of
the Act; and to set up, establish, support and maintain superannuation and cther funds or schemes (whether
contributory or non-conitributary) 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 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 money to any such employess or to trustees on thelr 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 financial assistance (as defined in Section 152(1)(a) of the Act) lor any such purpose as is specified
in Section 151{1) and/or Section 151{2} of the Act.

(v} To procure the Company 0 be ragistered or recognised in any part of the world.

(w) To do all or any of the things or matters aforesaid in any part of the warld and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, suli-contractors or otherwise and either alone
or in conjunction with others,
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(x)  Todo all such other things as may be deemed incidental or conducive to the
attainment of the Company's object or of any of the powers given to it by the Act or by this
Clause, '

AND s0 that:-

(1) None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference 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
Company. J
(2)  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 domiciied inthe United Kingdom or
elsewhere. - o

(3) In this Clause the expression "the Act” means the Companies Act
1885, 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. g

4, The liability of the Members is limited.

5. The Company's share capital is £2 divided into 2 shares of £1 each.

KG91



We, the subscribers to this Memorandum of Association, wish to ba formed Into a Compsny pursuant to this
Memorandum; and we agren to take the numbar of shares shown oppotits our respoctive names,

Names and Addresses of Subscribars Number of shares taken
by each Subscriber

For and on behalf of -

1. Instant Companies Limited - -One
2 Baches Straet
London N1 6UB

For and on behalf of
2. Swift Incorporations Limited - One
2 Baches Street

London N1 6UB W
"/ aW Total shares taken - Two

Dated this 4th day of Decamber, 1951,

Witness to the above signaturas Mark Anderson

2 Bachos Street W

London N1 8UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION GF

GQUALITY CARE DEVELOPMENTS LIMITED
PRELIMINARY

1. (a) The Regulations contained in Table A in the Scheduls to the Companies (Tables A to F) Regulations
1988 (S! 1986 No. BOS5} as amended by the Companies (Tables A to F} (Amendment) Regulations 1986 (5! 1985 No.
1052) {such Table being hereinafter called "Table A"} shell apply to the Company save in so far as they are excluded
or varied hereby and such Regulations (suve as so exciuded or varied} and the Articles hereinafter contained shall be
the regulations 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 deamed to include a reference to any statutory madification or rea-
snactment of that provision for the time being in force,

ALLOTMENT OF SHARES

2, {a} Shares which are comprised Inh the authorised share capital with which the Company is incorporated
shall be under the control of the Diracters who may {subject to Saction BO of the Act and to paragraph {d] helow} allot,
grant options over or otharwise dispose of the samu, to such persons, on such terms and in such manner as they think
fit.

(b) All shares which are not comprised in the authorised shara capital with which the Company is
incorporataed and which the Diractors propese to issue shell first be offered to the Membors in proportion as nearly as
may be to the number of the existing sharos held by them raspactively uriless the Company In Goneral Meeting shall
by Special Resolution otherwise dirsct. Tho offer shall be made by notice specifying the number of shares offered, and
limiting o perlod {not being lass than fourteen days) within which the offer, if not sccaptad, will be deemud 1o ba
declined. After the expiration of that period, those shares z0 deamod to be declined shall be offared In the proportion
aforesaid to tha persans who have, within the said period, accepted all tha shares offored to them;

K81



such further offer shalt be made in like terms in the sar 10 mannor and limited by 2 like period as the original oifer.
Any shares not accepted pursuant to such offer ar further offer as aforesald or not capable of being offerad as
aloresaid excepl by way of fractions and any shares released from the provisions of this Article by any such
Spacial Resolution as aforesaid shall be under the control of the Directors, who may allot, grant options over of
otherwise dispose of the same {0 such persons, on such tenas, and in such manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms which are
more favourable lo the subscribers therefor than the terms on which they were 0 fered to the Members. The
forsgoing provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

{c} inaccordance with Section 91{1) of the Act Sections 89(1) and 90(1) to (&) (inciusive) of the Act shall
not apply to the Gompany.

(d} The Direclors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
to exarcise any power of the Company to allot and grant rights lo subscribe for or convert securities into shares
of the Gompany up to the amount of the authorised 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 Diractors may, after that
period, allot any shares or grant any suc rights under this authority in pursuance of an offer or agreement sO j{0]
do made by the Gompany within that period, The authority hereby given may at any time (subject to the said
Section 80) be renewed, ravoked or variad by Ordinary Resolution of the Cornpany In General Masting.

SHARES

. The lien conferred by Clause 8 in Table A shall attach also 0 fully paid-up shares, and the Company =hall
also have a first and paramount lien on all shares, whather fully paid or not, standing registered in the name of
any persen indebted or under liabil'ltg to the Company, whather ne shall be the sole registered halder thereof or
shail he one of two or more joint holders, for all moneys presently payable by him of his estale to the Campany.
Clause 8 in Table A shall be modified accordingly.

+

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 Table A of the words "and all expenses that may have been incurred by the
Company by reasen of such non-payment". .

i

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Mesting shall comply with the provisions of Saction 372(3) of the Act as
to giving information to Members in regard 10 their right to appoint proxies, and notices of and other

communications relating to any General Meeting which any Member is entitied to raceive shall be sent to the

Directors and to the Auditors for the time being of the Company.

8. (a) If a quorum is not present within half an hour from the time appointed for a General Mesting the
General Meeting shall stand adiourned to the same day in the next week at the same time and place or to-such
olher day and at such other time and place as the Directors may determing, and if at the adjourned General
Maeting @ quorum is not present within half an hour from the time appointed therefor such adjourned General

Maeting shall be dissolved.
(o) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

v

7. (a) Clause 64 in Table A shali not apply t0 the Company.

(py The maximum number and minimum number respectively of the Directors may be determinsd from
time to lime by Ordinary Resolution in General Mesating of the Company, Subject o and in default of any such
datermination there shall be no maximum number of Directors and the minirua number of Directors shall be one.
Whensoever the minimurn number of Directors shall be one, a sole Director shall have authorily to exercise all
{he powers and discrelions by Table A and by thase Articles exprassed o be vested in the Direclors generally,
and Clause 89 in Table A shall be modified accordingly.

(¢) The Directors shall not be required 1o retire by rotation and Clauses 73 to 80 {inclusive) in Table A
shall not apply to the Company.

(dy No person ghall be appointed a Director at any General Meeling unless either:-

(i) helis recommended by the Directors; or
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(i)  not less than fourteen nor more than thirty-five clear days bofors the date appointed for the
General Meeting, notice signed by a Member qualified to vote at the General Mesting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that person of
his willingness to be appeinted,

{8)  Subjectto paragraph (dLabove_. tha Company may by Ordinary Resolution in General Meeting appoint
any person who is willing to act to be a Director, sither to fill a vacancy or as an additional Director.

{f) The Directors may appoint a person wha is willing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors to exceed any
guyanr c}etermlned in accordance with paragraph (b) above as the maximum number of Directors and for the time

eing in force. .

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money without limit as to amount and
uﬁon such terms and in such manner as they think fit, and subject (in the case of any security convertible into
snares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other securities whether
oulright or as security for any dobt, liability or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

9. (a}  An alternate Director shall not be entitfed as such to receive any reimuneration from the Company,
save that he may be paid by the Company such part (if any) of the remuneration otherwise payable lo his
appointor as such appointor may by nolice in writing 10 the Company from time to lime direct, and the first
sentence of Clause 66 in Table A shall be madified accordingly.

{b) A Director, or any such other person as is mentioned In Clause 65 in Table A, may acl as an alternate
Direclor to rapresent more than one Director, and an alternate Director shall be entitled at any m.eeting of the
Diractors or of any committee of the Directors o one vote for avery Dirertor whom he reprecents 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.

GRATUITIES AND PENSIONS o

N

10. (a)  The Dirsctors may exercise the powars of the Company conferred by Clause 3{t) of the Memorandum
of Ausociation of the Company and shall be entitled to retain any benefits received by them or any of them by
ieason of the exercise of any such powers. .

(&) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (&} A Director may vote, at any meeting of the Directors or of any commitles of the Divectors, on any
resolution, notwithstanding that it in any way concerns or relates 1o a matler in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such rasolution as aforesaid his vote shall be counted:
and in reiation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculaling the quorum present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shali not apply to the Company.
THE SEAL

12. {a) If the Company has a seal it shall only be used with the authority of the Directors or of a committes
of Directors. The Directors mar determine whao shall sign any instrurent to which (he seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secrelary or second Director. The obligation
under Clause 6 of Table A relating lo the sealing of snare certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company. \

{b)  The Company may exarcise the powers conferred by Section 39 of the Act with ragard to having an
official seal for use abroad, and such powers shall be vested in ihe Directors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall e indemnified
out of the assets of the Company against all losses ¢r liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application undsr Section 144 or Section 727 of the Act in whici: relief
is granted to him by the Court, and no Director or other officet shali 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 ot avoided by Section 310 of the Act.

(b) The Directors shail have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act. ‘ ‘

{c) Clause 118 in Table A shall-not apply to the Company.

TRAMSFER OF SHARES

14. The Directors may, in their absoi'ute 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.

Namas and Addrassas of Subscribers

For and on behalf of

1. Instant Companies Limited M g
2 Baches Street
London N1 E6UB

om—at

For and on behaif of
2, Switt Ingcorporations Limited

£
2 Baches Streat c{v T{@/ -
London N1 6UB / Obtew s

Dated this 4th day of Dacember, 1991,

Wilness 1o Lhe ubove signatures Mark Anderson ] o e
- 2 Baches Streol Mp..-—"
London N1 6UB



CERTIFICATE OF {NCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2670384

| hereby certify that

QUALITY CARE DEVELOPMENTS LIMITED

is this day incorporated under the Compani:es Act 193D as -

a private company and that the Company is limited.

Given under my hand at the Companies Registratio&;()ﬁit:e,

Cardiff the 11 DECEMBER 1991
PBoin,

P. BEVAN

an authorised officer

- HCO0078
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COMPANIES FORM No. 123

. Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Ragistiar of Companies
{Address overleaf)

Name of company

For official use

Pyttt it |

L A R )

Company number

2670384

. QUALITX; CARE DEVELOPMENTS LIMITED

gives notice in sccordance with section 123 of the above Act that by resoiution of the company

i2- MAY 1892

dated

88

increased by £

beyond the registered capital of £

the nomingi capital of the company has been

2

A copy of the resclution 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 98 new Ordinary Shares of £1 each rank pari passu
with the existing Ordinary Shares of £1 each.

Designationt

DIRECTOR
4

Please tick here if

continued overleaf

'patéw‘!f’* - MAY 1992

Prasentor's name address and
reference (if any):
REF:

RBJB.AJG.092.1636.T
SIMPSON CURTIS

41 PARK SQUARE
LEEDS LS81 2ts

TEL 0532 433433

For official Use
General Section




CRETIFED T8 0
A COPY 0F THE OHISINAL

Comﬁany No: 2670384

0 :

COMPANIES ACTS Lq, 85 TO 1989.... SLMIL e

TBIMPSCEH CURTIZ
s

QUALILTY CARE DEVEL DPMENTS LIniFed LBt ING

ey e PR TR LR W T N RS BT Siies Sl i‘ﬁ‘!r‘a
}

2 TERE AND CORREGT |
DATED I3 VY BT OF M) 1872

et T Y T

We, the undersigned, being all the Members of the above
Company for the time being entitled to veceive notice of,
attend and vote in General Meetings, in respect of the
Resolutions set out Dbelow hereby UNANIMOUSLY PASS the
following Resolutions and agree that the said Resolutions
shall, 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.

RESCLUTIONS

1 That the authorised shaxre capital of the Company be
increased from £2 to £100 by the creation of a further
98 Ordinary Shares of £1 each,

2 That the entry by the Company into an Agreement to
purchase certain of the assets of a trading partnership
between Mr D W and Mrs G M Bannatyne in consideration
of the issue to each of Mr and Mrs Bannatyne of 49
Ordinary Shares of £1 in the Company credited as fully
paid up be and is hereby approved for the purpose of
section 320 of the Companies Act 1985.

3 That the existing Articles of Asscciation of the
Company be deleted and that there be substituted
therefor the new Articles of Association in the form
attached hereto.

pated {2- May 1992

.z%.l.&s.L.. C?*:%%d&?l.;wr..... Dated May 1992
GAIL MARY BANNATYNE

we, the auditors of the Company, notify you that the above

resolutions do concern us as auditors but need not be

considered by the Company in general meeting%
- l..‘\:‘

i

...............................; J“ﬁﬂ"ﬁated. May 1992
KPMG Peat Marwick ,

RBJB. $LM,092.1636.7
C: \WP\SARAR\RES-QUAL. DEV




Comﬁany No: 2670384

COMPANIES ACTS 1985 TO_ 1989
QUALITY CARE DEVELOPMENTS LIMITED

We, the undersigned, being all the Members of the above
Company for the time being entitled to receive notice of,
attend and vote in General Meetings, in respect of the
Resolutions set out below hereby UNANIMOUSLY PASS the
following Resolutions and agree that the said Resolutions
shall, 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.

RESOLUTIONS

1 That the authorised share capital of the Company be
increased from £2 to £100 by the creation of a further
98 Ordinary Shares of £1 each.

2 That the entry by the Company into an Agreement to
purchase certain of the assets of a trading partnership
between Mr D W and Mrs G M Bannatyne in consideration
of the issue to each of Mr and Mrs Bannatyne of 49
Ordinary Shares of £1 in the Company credited as fully
paid up be and is hereby approved for the purpose of
Section 320 of the Companies Act 1985.

3 That the existing Articles of Association of the
Company be deleted and that there be substituted
therefor the new Articles of Association in the form
attached hereto.

............. reaeaaas Dated May 1992

................ feaee e Dated May 1992
GAIL MARY BANNATYNE

We, the auditors of the Company, notify you that the above
resolutions do concern us as$s auditors but need not be
considered by the Company in general meeting.

*

. ‘/ Wiy y
...Kﬁ@“..ii?.ﬂ.ﬂ %:f............ Dated May 1992
KPMG Peat Marwick

RBJB.SWM.092.1636.T
C: \WPASARAH\RES-QUAL. DEV




No., 2670384

COMPANIES ACT 1985 to 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

QUALYTTY CARE DEVELOPMENTS LIMITED

PRELIMINARY

1. (A) The regulations contained in Table A in The
Companies (Tables A to F) Regulations 1885
(hereinafter referred to as '"Table A") shall apply tc
the Company save in so far as they are hereby modified
or excluded.

(B) Regulations 8, 24, and 73 to 80 inclusive, of
Table A shall not apply to the Company.

2. 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 debentures of the Company and
no allotment or agreement to allot (whether Ffor 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 public.

3. For the purpose of this Articles "Parent Company' shall
be defined as a duly constituted company holding not less
than 90 per cent. of the issued Ordinary Shares of the
Company.

SHARES

4. The share capital of the Company is £100 divided into
100 Ordinary Shares of £1 each.

5. (A) The Directors may unconditionally exercise the
power of the Company to allot relevant securities’
{(within the meaning of Section 80(2) of the Act).

(B) The general authority conferred by this Article
shall:-

(i) extend to all relevant securities of the Company
created but unissued at the date of adaption of
these Articles.

RBJB. JJJ. PN, 092, 1639, T
At NQUALLTY. DIR\AA-QAULI, TY




*  (4i) expire on the £ifth anniversary of the
incorporation of the Company unless varied or
revoked or renewed by the Company in General
Meeting; and

{iii) entitle the Directors to make at any time before
the expiry of such authority any offer or
agreement which will or may require relevant
securities to be allotted after the expiry
thereof.

6. Subject to and without prejudice to the generality of
the provisions of Article 4 any shares unissued at the date
of the adoption of this Article and any shares hereafter
created shall be under the control of the Directors who may
allot, grant options over or otherwise deal with or dispose
of the same to such persons (including the Directors
themselves} on such terms and in such manner as they think
fit, provided that no shares shall be issued at a discount.

7. In accordance with Section 91(1) of the Act, Sections
89(1) and 90(1) to {(6) inclusive of the Act shall he excluded
from applying to the Company.

8. The Company shall have a firgt and paramount lien on
every share (whether or not it is a fully paid share) for all
moneys (whether presently payable or not) called or payable
at a fixed time in respect of that share and the Company
shall alsoc have a first and paramount lien on all shares
(whether fully paid or not) standing registered in the name
of any member whether solely or one of two or more 3joint
holders for all moneys presently payable by him or his estate
te the Company; but the Directors may at any time declaxre any
share to be wholly or in part exempt from the provisions of
this Article. The Company's lien on a share shall extend to
all dividends payable thereon.

CAY.T,S ON SHARES

9. The following sentence shall be added to the end of
regulation 15 of Table A: "such persons shall also pay to the
Company all expenses that may have been incurred by the
Company by reason of such non-payment".

TRANSFER OF SHARES

10. The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share.

TRANSMISSION OF SHARES

11. A person becoming entitled to a share by reason of the
death or bankruptcy of a member shall not, before being

RBJB.JJJ, PH,092.1639, T
A NQUALTTY, DIR\AA-QAULT, TY
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*

registered as a member in respect of the share, be entitled
to receive a copy of any balance sheet (orxr other document
required by law to be annexed thereto) or any notice of a
General Meeting, and regulations 31 and 38 of Table A shall
be modified accordingly.

PROCEEDINGS AT GENERAIL MEETINGS

12. There shall be added to the last sentence of regulation
41 of Table A the words "and if at the adjourned Meeting a
guorum is not present within fifteen minutes after the time
appointed for the Meeting, one person entitled to be counted
in a gquorum present at the Meeting shall be a quorum.

13. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote. Regulation 46 of Table A shall be modified
accordingly.

VOTES OF MEMBERS

14. A proxy shall be entitled to vouvs on a show of hands
and regulation 54 of Table A shall be modified accordingly.

TELEPHONIC MEETINGS OF DIRECTORS

15. Unless otherwise restricted by these Articles Members
of the Board of Directors or of any committee thereof may
participate in a meeting of the Board of Directors or of any
committee, as the case may Dbe, by means of conference
telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute
presence in person at the meeting.

TELEPHONIC MEETINGS OF MEMBERS

16. Unless otherwise restricted by these Articles Members
may participate in any General Meeting of the Company by
means of conference telephone or similar communications
equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a
meeting shall constitute presence in person at the meeting.

NOTICES

17 Any notices to be given to or by any person pursuant to
the Articles may be in writing, by fax transmission or by any
other method.

18. Notices in writing shall be sent to Members abt the
addresses they have notified to the Company for these
purposes notwithstanding that such addresses may be outside

RBJB.JJJ. PN, 092,1639.T
As \NQUALITY. DIR\AA-QAULL, TY




the United Kingdom. Regulation 112 of Table A shall be
modified accordingly.

DIRECTORS

19, {A) The Directors shall not be liable to xetire by
rotation.

{(B) A Dpirector shall not be required to hold any
share qualification. .

20. (n) The Company may by Ordinary Resolution appoint a
person who 1ls willing to ackt to be a Director, either
to £ill a vacancy or as an additional Director,

(B} 'The Directors may appoint a person who is willing
to act to be a Director, either to £fill a vacancy or as
an additional Director, provided that the maximum
number of Directors {if there be any maximum) is not
exceeded.

POWERS AND DUTIES OF DIRECTORS

27. Subject to the provisions of Section 317 of the Act, a
Director may vote on any contract or arrangement in which he
is interested and on any matter arising therefrom and if he
shall s0 vote his vote shall be counted and he shall be
reckoned in estimating a guorum when any such contract or
arrangement is under consideration. Regulations 94 and 95 of
Table A shall be modified accordingly.

OVER-RIDING PROVISIONS

22. Whenever the Parent Company or any subsidiary of the
Parent Company shall be the holder of not less than 90 per
cent. of the issued Ordinary Shares 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 howsocever appointed but so
that in the case of a 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 consequent termination of his
executive office;

(B) no unissued shares shall be issued or agreed to
be issued or put under option without the consent of
the Parent Company;

(C) any of all powers of the Directors shall be
restricted in such respects and to such extent as the

RBJB.JJJ. EN. 092, 1638, T
As \QUALTTY. DIRNAA~QAULT. TY




' ' Parent Company may by notice to the Company from time
to time prescribe.

Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf ." the
Parent Company by any two of its Directors or by any - ¢ 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 powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred
or security given cor 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 obligations or the giving of such
security or the effecting of such transaction was in excess
of the powers of the Directors.

RBJB. JJJ. PN, 092, 1639, T
A:\QUALITY. DIR\AA-QAULL.TY
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NAMES AND ADDRESSES OF

SUBSCRIBERS

Tnstant Companies Limited
2 Baches Street
London N1 6UB

Sswift Incorporation Limited
2 Baches Street
London N1 6UB

Dated this 4 day of December
Witness to the above signatures:-

Mark Anderson
2 Baches Street
L.ondon N1 6UB

RBJB. JJJ. PN.092.1639.T
As\QUALITY. DIRVAA-QAULT. TY
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SPECTAL RESOLUTION PASSED BY WRITTEN RESOLUTION

COMPANY WUMBER 1271386

COMPANY NAME John Pailnter and Associates Limited

IT IS RESOLVED THAT the company be and is hereby granted authoxity in
accordance with the amending Article to its Articles of Associatlion by Special
Resolution dated 10 March 1992 &nd Chapter VIT of the Companies Act 1985,
during the period from the passing of this Resolution until 30 June 1992 to
purchase its own shares in pursuance of and on the terms of the proposed
contract, a copy of thes Memorandum of those terms is attached to this
Resolution, provided that any variation in the terms of the contract must be
authorised by a Special Resolution of the company and provided further that
this authority may be wvaried, revoked or from time to time renewed by a
Special Resolution of the company.

%
........‘..g&gvéahahcx<ffffﬁ.......N Hemming,

.............\Eﬁyﬁw¥4y:T.\?Yﬁ{lﬁk.Date

COMPANIES HOUSE
'3 gy 1935

74




¥{la with Hinvder,

JOHN PAINTER AND ASSOCIATES LIMITED

MEMORANDUM OF TERMS

(to be considered with the Specifal Written Resolutlon dated 16 March 1992)

Set out below are the terms under which the 49 shares presently held by
J $§ H Painter (the vendor) are to be acquired by John Painter and Assoclates
Ltd, (the purchaser).

1. The vendor is
John Samuel Humphrey Painter of 30 The Spinney, Tattenham Corner,
Epsom, Surrey KT18 5QU.

2. The purchaser 1s
John Painter and Assoclates Limited.

3. The shares are 49 ordinary shares in the company.

Whernas it is agreed that the shares will be acquired from the vendox by the
purchaser for a cash conslderation of £75,813 plus one half of the Value Added
Tax reclaim due at 16 March 1992 to the extent to which it is received and
retained to a maximum of £40,000 to be paid on the date that the vendor
resigns his directorship and terminates his employment: with the purchaser.

COMPANIES HOUSE
15 iy 1592
e T4
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COMPANIES FORM No. 224

Notice ot accounting reference date

{to be deliverad within 9 months of

incorporation)

Pursuant to sectlon 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
(Address overleaf)

Name of company

_QUALITY CARE  WEVEL 0PMENTS [IMITEN.

gives notice that the date on which the company's accounting reference period is 1o be
treated as coming to an end In each successive year Is as shown below:

Pay WMonth

EHEE

Signad Y/ . ZZ

Designation * Sa.c:re,

Presantor’s name address and
reference {if any):

For official use

D.E.B.

Company number

247 0384

[:“O{j Date zol"{IO\Z_

SHaUe,. ]




COMPANIES HOUSE

If you need to contact us regarding
this notice, please quote refersnce

THE DIRECTORS ARD 1/ 02670384
QUALITY CARE DEVELOPMENTS LIMITED

THE WilLLOWS

3 NORTON COURT

STOCKTON ON TEES Date: 46  JuLY 1892
CLEVEVLAND TS20 28L

COMPANIES ACT 19285
(as amended by Companies Act 1989) -

i
‘

This company has until 1y, 9792 10 specify an accounting
reference date. This may be done on the form 224 overleaf.

Should it not do so, the accounting reference date will
be 31/12  and the first accounts will cover the period

11712791 10 31/12/02

COMPANIES HOUSE
CARDIFF
CF4 3U2

Tel: Cardiff (0222) 380044
616

1[f§1l:ji HR102A

Companics House b an execntive sgency within the Department of Teade and {ndustry



