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COMPANIES FORM No. 12

Statuiory Declaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies For official use  For official use
(Address overleaf) i— - -i- - -i- - —i

Name of company

) Ranyapp chA@EzE  cim TED

[ Qaeuv ALISTAIR & ANTERED
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do solemnly and sincerely declare that 1 am a &kmwmmwn

[person named as director or secretary of the company in the statement delivered to the registrar
unuer section 10{2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidenta!l to it have been complied with,

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

arovisions of the Statutory Declarations Act 1835
Declared at__ 44 B CHARLES SERIZET" Declarant to sign below

LanDPiv o Xx_ 7P

the 237" day of _OLTORER ﬁ?d :aij_c/’
One thousand nmr\@d Nt NETY . THIEE
before me

A Comm:ssroner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name address and For official Use
reference, (if anyl: New CoppBinies Saotr Post room
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This form should e completed in black.

Company nams {in full)

Registered office of the company cn
incorporation.

If the memorandum is defivered 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 continuation sheets attached

To whom should Companies House
direct any enguiries about the
informaticn shown in this form?
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Statement of first directers and
secretary and intende« situation
of registered office

I(_:!g_]_ e . Far official use ! I
RANVYARD CARE LiM1 TED
ol 1 _TEMOLE @ sTreer
Posttown ___LenDon/ i
County/Region ___ I
Postcode __ $E & 9T&. ) |
Name L i
RA e e e e e . )
- v = e e . i
Posttown ___ o

County/Region

Postcode

et e e e em e = e

LA WATERER

( TEMPLAR STREET

Londown

Y

Postcode SES IR

Telephone _02{ 326 0799 Extension
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Cormpany Secretary (S 1 5

Name *Style/Title

Forenames
Surname
*Honours etc
Previvus forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Rireclors (Se e ) -5}
Please list directors in alphabetical arder,

Name *Style/Title
Farenames
Surname
*Honours eic
Previous forenames
Previous surname
Address
Usuat residential address mustba 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

-
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CS|

Rosin ALisTAIR
WATERER

P = =n o

ADi  ( TEMPLAR ST REET

Post town LowvoonS

County/Region

" Postcode SEST 9IB Country UK

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

(Lhoutr

Signed Date 2.5.3.92

lepi _— ..

RoBv  ALisTAIR
WATERER

AD] (TEMPLAR 7 REBT

Pasttown  &-onNOON
County/Region

Postcode SES 435 | Countty Y
[vo| 017] o3| 516}

i<
Nationality [ggn] W(SH
JiRECTOR '

SEE ATTRCHELD  LsT !

o]

|on]
} consent to act as director of the company named on page 1

Signed Date 26-B-F3.
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Directors (continued)
{Seenoiwa - 53

Name *Style/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delate if the form
is signed by the
subscnbers.

Delete if the form
is signed by an
agent on behalf of
all the subseribers,

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for themw,

Page 3

co
RoteRr ALOCAT
CoomBER
lan 252  EasTeATE
Posttown LOW TH
County/Region Z/INCOLNSHIRE
Postcode &N I 20T Country
ot ? 03 51|
foc  Hosh ™ML JiREcCToR

,qni Blrwssioicie PLACE SEcur(TiES Lt MITED

U<~

Natonality MA BR«7T¢SH .

| consent to act as director of the company named on page |}

]

I
I

Signed VA N Dae 2 5. 8.73,
_\-"‘u_.
Signature of agent on behalf of all subscribars  Date
Signed %\) cote 25.8.93
Signed l/ A F(. o~ 'Q Date .93
Signed AM C;W Date 5. 3. ?g.
Signed Date
Signed Date
Signed Date




LIST OF DIRECTORSHIPSF
R.A.Waterer

Current

R.R.Waterer & Co.

Brunswick Place Securities Limited
Ranyard Care Limited
Anchorhaven Limited

The Anchorhaven Trust

The Refuge Trust
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28 SEP 1993
A PRIVATE COMPANY LIMITED BY SHARES

£50 FEE PAID
COMPAFES

{ MEMORANDUM OF ASSOCIATION

-of-

RANYARD CARE LIMITED

25 SEP 1993

Houst
1. The Company’'s name is RANYARD CARE LIMITED.
2. The Company’s registered office is to be situated in
England and Wales.
3. The Company’'s cbjects are:
() (1) To provide health,social and domestic care for

the benefit of elderly persons.

(2) To carry on the business of general trading,
imperters, exporters, manufacturers, brokers and
dealers both wholesale and retail in all manner
of goods.

(3) To provide or procure the provision of services
of any other kind.

(4) To act as agents and brokers for the sale or
purchase of goods and the provision of services
and travel,.

(5) To provide all services connected with the
acquisition,development, ownership and sale of
property of any kind or any interest therain,.

(B) To carry on any other business which may sezm to the
Company capable of being conveniently carried on in
connection with any business of the Company or cal-
culated directly or indirectly to enhance the value of
or render profitable any of the Company’s property or
agsets.

(C} To acquire and take over the whole or any part of the
business, property and liabilities of any company or
person carrying on any business which the Company is
authorised to carry on, or possessed of any property

or assets suitable for the purposes of the Company.
7
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(D)

(E)

(F)

(G)

(H)

1

To purchase, take on lease or in exchange, hire »r
otherwise acquire any real or personal property,
patents, licences, rights or privileges which the
Company may think necessary or convenient f£or the
purposes of its business, and to construct, maintain
and alter any buildings or works necessary or
convenient for the purposes of the Company.

To pay for any property or assets acqguired by the
Company either in cash or fully or partly paid shares
or by the issue of securities or obligations or partly
in one mode and partly in another and generally on
such cerms as may be determined.

To borrow or raise or secure the payment of money in
such manner and upon such terms as the Company may
think fit, and for any of such purposes to mortgage or
charge the undertaking and all or any part of the
property and rights of the Company, both present and
future including uncalled capital, and to c¢reate and
issue redeemable debentures or debenture stock, bonds
or other obligations.

To stand surety for or guarantee, support or secure
the performance of all or any of the obligations of
any person, firm or company whether by personal
covenant or by mortgage, charge or lien upon the whole
or any part of the undertaking, property and assets of
the Company, both present and future, including its
uncalled capital or by both such methods; and, in
particular, but without prejudice to the generality of
the foregoing, te guarantee, support or secure whether
by personal covenant or by any such mortgage, charge
or lien as aforesaid or by both such methods the
pexrformance of all or any of the obligations
(including the repayment or payment of the principal
and premium and interest on any securities) of any
company which 1is for the time being the Company’s
holding company (as defined by Section 736 of the
Companies Act 1985) or another subsidiary (as defined
by the said Section) of any such holding company or a
subsidiary (as defined by the said Section) of the
Company .

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or of any other person or company having
dealings with the Company, or in whose business or
undertaking the Company is interested.

To establish and maintain, or  procure the
establishment and maintenance of, any non-contributory
or contributory pension or superannuation funds for
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(X)

(N)
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the benefit of, and to give or procure the giving of
dorations, 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 any such
subsidiary or of any company which is a predecessor in
business of the Company or of any such other company
as aforesaid, or any persons who are or were at any
time directors or officers of the Company, or of any
such other company as aforesaid, and the spouses,
widows, widowers, families and dependants of any such
persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or advance
the interests and well being of the Company or of any
such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid
and to do any of the matters aforesald, either alone
or in conjunction with any such other company as
aforesaid.

To subscribe, give or guarantee money or any asset of
the Company for any charitable or benevolent object or
for any exhibition or for any public, general or
useful object,

To enter inte any partnership or arrangement in the
nature of a partnership, co-operation or union of
interests, with any person or company engaged or
interested or about to become engaged or interested in
the carrying on or conduct of any business which the
Company is authorised to carry on or conduct oxr from
which the Company would, or might dexive any benefit,
whether direct or indirect.

To establish or promote, or join in the establishment
or promotion of, any other company whose cbjects shall
include the taking over of any of the assets and
liabilities of the Company, or the promotion of which
shall be calculated to advance its interests, and to
acquire and hold any shares, securities or obligations
of any such company.

To amalgamate with any other company.

To sell oxr dispose of the undertaking, property and
agsets of the Company or any part thereof, in such
manner and for such consideration as the Company may
think fit, and in particular for shares (fully or
partly paid up), debentures, debenture stock,
securities or obligations of any other company,
whether promoted by the Company for the purpose or
not, and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with all
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1 t
or any part of the property and assets of the Company.

(0) To distribute any of the Cowmpany'’s property or assets
among the members in specie.

(P) To cause the Company to be registered or recognised in
any foreign country.

(Q) To do all or any of the above things in any part of
the world, and either as principal, agent, trustee or
otherwigse, and either alone or in conjunction with
others, and by or through agents, subcontractors,
trustees or otherwise.

(R} To do all such other things as are incidental or the
Company may think conducive to the attainmaent of the
above objects or any of them.

And it is hereby declared that 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
persens, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the
intent.ion is that each of the objects specified in each paragraph
of this Clause shall, except where otherwise expressed in such
paragraph, be an independent main object and be in nowise limited
or restricted by reference to or inference from the texrms of any
other paragraph or the name of the Company.

4. The liability of the members is limited.

5. The Company’s share capital is £10,000 divided into
10,000 ordinary shares of £1.00 each.



‘ . M d *
We, the subscribers to thig memorandum of association,
wish to be formed into a company pursuant to this memorandum; and

we agree Lo take the number of ghares shown opposite our
respective names.

NAMES, ADDRESSES and DESCRIPTIONS OF SUBSCRIBERS

PETER ANTHONY MURLEY ONE
Ivy Cottage

South Warnborough

Basingstoke l

Hampshire RG25 1RQ ' ’ (N 4L/~\

ANNABEL MURLEY
Ivy Cottage

ONE
South Warnborough
wasingstoke .

Hampshire RG25 1RQ

ROBIN ALISTAIR WATERER ONE

1 Templar Street
London M,O W
SE5 90B

Dated: 25 August 1993

Witness to the above signatures:-
MRz A<, Noriey

D9 TR EeRMRH  hANE %&\
Towr MARks

“HenTs GUBLE AR



THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~-of -

25 SEP 1993

RANYARD CARE LIMITED Houst

INTRODUCTORY

1.1 The Regulations contained or incorporated in Table A
in the Schedule to The Companies (Tables A to F) Regulations 1985
as amended by The Companies (Tables A to F) Amendment Regulations
1985 (hereinafter called "Table A") shall apply to the Company
save insofar as they are wvaried or excluded by or are
inconsistent with the following Articles.

1.2 In Regulation 1 of Table A, the woxrds "and in Articles
of Association adopting the =ame" shall be inserted after the
word "regulations'" in the last paragraph of that Regulation and
the sentence "Any reference to any statutory provision shall be
deemed to include a reference to each and every statutory
amendment:, modification, re-enactment and extension thereof for
the time being in force" shall be inserted at the end of such
Regulation.

1.3 Regulations 24,26,73 to 77 (inclusive), 80, 94 to 96
{inclusive) and 118 of Table A shall not apply to the Company

SHARE CAPBPITAL
2. The share capital of the Company as at the date of

adoption of these Articles is £10,000 divided into 10,000
Ordinary Shares of £1 each.

TRANSFER OF SHARES

3.1 The Directors shall be required (subject only to

paragraph 3.2 of this Article) to register promptly any transfer
of shares made in accordance with the provisions of Article 5
below, but shall not register any transfer of shares not so made.

3.2 The Directors may refuse to register a transfer unless:

-1 -



(a}

(b)
(c)

it is ledged at the office or such other place as the
Directors may appoint and is accompanied by the
certificate for the shares to which it relates and
such other evidence as the Directors may reasonably
require to show the right of the transferor to make
the transfer;

it is in respect of only ocne class of share; and

it is in favour of not more than four transferees

and may also refuse to register:-

4.

(i) the transfer of a share which is not fully paid
to a person of whom they do not approve;

{(ii) the transfer of a share on which the Company has
a lien;and

(iii) the transfer of a share to a bankrupt, a minor
or a person of unsound mind.

In this Article and in Article 5 the following words

shall bear the following meanings:-

{a)

(b}

{c)
{(a)

"Acceptance Period": the period during which the offer
made under Article 5.3 is open for acceptance;

"Excluded Pexson':

(1) any Member (or other person entitled to Shares in
the manner set out in Article 5.9) who may be
required by the Directors to give a Transfer
Notice under Article 5.9 (and so that such Member
or other person shall be an Excluded Pexrson
throughout such time as the Directors may require
a Transfer Notice to be given, but not
thereafter); and

(ii) any Member or other person who has been required
to give a Transfer Notice under that Article
{whether or not the requirement has been complied
with}, but sc that such member or other pexson
shall cease to be an Excluded Perscon if, at the
end of the Acceptance Period the Company has
failed to find members wishing to purchase all
the Sale Shares the subject of the Transfer
Notice;

"Member": a holder of Shares;

"the Prescribed Price": the price per Sale Share
specified in the Transfer Notice or (if no price is
specified) the ©price per Sale Share agreed or
determined pursuant to Article 5.2;




(e) "Proposing Transferor": a Member proposing to
transferor dispose of Shares or any interest in

Shares;

(f) "Purchaser": a Member willing to purchase Shares
comprised in a Transfer Notice;

{g} "the Sale Shares": all Shares comprised in a Transfer
Notice;

(h) "Shares": Ordinary Shares;

1) "Transfer Notice": a written notice served or deemed

to be served by a Member on the Company in accordance
with Article 5;

(i) "the Withdrawal Period": the period referred to in
Article 5.5.

5. The right to transfer or dispose of Shares or any interest
therein shall be subject to the following restrictions,

5.1 Before transferring, or disposing of, any Shares (or any
interest in shares) the Proposing Transferor shall serve a
Transfer Notice on the Company specifying the number of Shares
in question, and the Transfer Notice shall constitute the Company
his agent for the sale of those Shares at the Prescribed Price
to any Member ox Members. Except as provided in this Arxticle,
a Trunsfer Notice once given or deemed to be given shall not be
revocable except with the consent of the Directors. A Transfer
Notice may not be given by an Excluded Person unless required by
the Directors under Article 5.9.

5.2.1 Forthwith following receipt of a Transfer Notice which
does not specify a Prescribed Price, the Directoxrs of the Company
(other than the Proposing Transferor, if a Director, and other
than any Director connected with the Proposing Transferor within
the meaning of Section 839 of the Income and Corporation Taxes
Act 1982) shall seek to agree the Prescribed Price with the
Proposing Transferor. In the event that the Prescribed Price is
not agreed within 14 days of receipt of the Transfer Notice by
the Company the Directors shall request the Auditors of the
Company (acting as experts and not as arbitrators) to certify the
Prescribed Price.

5.2.2 The Auditors shall wirhin 14 days of such a request
certify to the Company the Prescribed Price, being the value of
each Sale Share calculated on the following basis:-

5.2.2.1 By determining the sum which a willing purchaser would
offer to a willing vendor for all of the issued Shares;

5.2.2.2 By dividing the resultant £igure by the number of
Shares in issue;



5.2.2.3 By making such adjustment (if any) as the Auditors
consider necessary to allow for any rights which may be
cutstanding under which any person may call for the issue of
further Shares;

5.2.2.4 Making no adjustment to reflect any premium or discount
arising in relation to the size of the holding the subject of the
Transfer Notice or in relation to any restrictions on the
transferability of the Shares.

5.3 The Sale Shares shall, within 14 days following receipt of
the Transfer Notice or (in a case falling within Article 5.2.1)
agreement or certification of the Prescribed Price be offered by
the Company to each Member {other than the Proposing Transferor
and any Bxcluded Person) for purchase at the Prescribed Price.
All offers shall be made by notice in writing and shall limit a
time (being between thirty and forty two days inclusive) within
which the offer must be accepted or, in default, will be deemed
to have been declined. A copy of such offers shall at the same
time be sent by the Company to the Proposing Transferor.

5.4 The Company shall offer the Sale Shares on the following
basis:-

5.4.1 1f there is more than one Member to whom an offer is
to be made, the Shares on offer shall be offered to
such Members in proportion as nearly as may be to
their existing holdings of Shares, and the Directors’
decision as to the number of Shares which shall be "in
proportion as nearly as may be to their existing
holdings of Shares" shall be conclusive.

5.4.2 Any Member to whom Sale Shares are offered may accept
all or some only of the Sale Shares offered to him.

5.4.3 Each Member to whom the offer is made (if more than
one) shall be invited to indicate whether, 1f he
accepts the number of Sale Shares offered to him
pursuant to Article 5.4.1, he wishes to purchase any
Sale Shares offered to other Members in the same offer
which they decline to accept (such Sale Shares being
referred to as "excess shares"), and if so the maximum
number which he wishes to purchase.

5.4.4 If there are any excess shares they shall be allocated
between the Members who have indicated that they wish
to purchase excess shares. If the number of excess
shares available is insufficient the excess shares
shall be allocated between the Members seeking to
purchase them as follows:

(a) any Member who has sought to purchase no more
than his proportionate entitlement of excess
shares (calculated by reference to the proportion
of the total holdings of Shares of Members
geeking to purchase excess shares represented by
that Member’s holding) shall be allocated all the
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excess shares he sought to purchase

(b) any Member or Members who sought to purchase more
than their proportionate entitlement shall hawve
the number of excess shares applied for zcaled
down and (if more than one) in proportion to
their respective holdings of Shares

5.4.5 Subject to the provisions of this Article, the
Purchaserg shall be bound to purchase the Sale Shares
allocated to them under the provisions of this Article
5.4 at the Prescribed Price

5.5 Not later than 7 days following the expiration of the
Acceptance Period the Company shall give written notice to the
Proposing Transferor stating either:-

() if it is the case, that no Member has sought to
purchage any of the Sale Shares; or, otherwise

(b) the number of Sale Shares which Members have sought to
purchase, giving the name and address of each

Purchaser and the number of Sale Shares to be
purchased by him;

and so that in the event that Purchasers have been found in
the Acceptance Period for some only of the Sale Shares the
Proposing Transferor may within 7 days of sexrvice on him of
notice under this Article 5.5 revoke his Transfer Notice by
written notice to the Company.

5.6 In the event that the Proposing Transferor is given notice
undexr Article 5.5(b) (and subject to the Proposing Transferor not
revoking his Transfer Notice in accordance with Article 5.5,
where possible) the Proposing Transferor shall be bound, on
payment of the Prescribed Price, to transfer the Shares in
question to the respective Purchasers. The sale and purchase
shall be completed at the registered office of the Company during
normal business hours on the first business day after the expiry

of 14 days from the date of service of notice under Article
5.5(b).

5.7 1If a Proposing Transferor, having become bound to transfer
any Sale Shares to a Purchaser, shall fail to do so, the
Directors may authorise any person to execute on behalf of, and
as attorney for, the Proposing Transferor any necessary
instruments of transfer and shall register the Purchaser as the
holder of the Shares. The Company’s receipt of the purchase
money shall be a good discharge to the Purchaser, and the Company
shall thereafter hold the same on trust for the Proposing
Transferoxr. After the name of the Purchaser has been entered in
the Register in purported exercise of these powers, the validity
of the proceedings shall not be questioned by any person.

5.8 The Prop051ng Transferor may transfer Sale Shares to any
person or persons in the following circumstances:

- 5 .



5.8.1 If the Company shall fail within the Acceptance Periecd
to find a Purchaser or Purchasers for any of the Sale
Shares, the Proposing Transferor may sell all or any
of the Sale Shares

5.8.2 If the Company shall within the Acceptance Period find
a Purchaser or Purchasers for some (but not all) of
the Sale Shares and shall serve notice accordingly
under Article 5.5, the Proposing Transferor may sell
all or any of the Sale Shares for which no Purxchaser
has been found, but go that if the Proposing
Transferor revokes his Transfer Notice under Article
5.5 he may sell all (but not some only) of the Sale
Shares Subject to the following restrictions:

5.8.3 Shares may not be sold after the expiry of three
months after the date on which notice iz given under
Article 5.5

5.8.4 The Shares must be sold on a bona fide sale at a price
not being less than the Prescribed Price; the
Directors may require to be satisfied that the Shares
are being transferred in pursuance of a bona fide sale
for the consideration stated in the instrument of
transfer without any deduction, rebate or allowance
whatsoever to the purchaser.

5.8.5 No Shares may be transferred, or disposed of, pursuant
to this Article 5.8 by any person who is an Excluded
Person, unless the Directors rxesolve to approve such
transfer or disposal.

5.9 A person entitled to a Share in consequence of the
bankruptey, administration, receivership or ligquidation of a
Member shall be bound at any time, if called upon in writing to
do so by the Directors not later than the date falling 90 days
after the Directors receive notice from the person concerned that.
he has become so entitled to give a Transfer Notice (without
specifying a Prescribed Price) in respect of all the Shares then
registered in the name of the Member in question. Such a Transfer
Notice shall not be capable of revocation under the provisions
of Article 5.5. Regulations 29 to 31 of Table A shall take
effect accordingly.

5.10 For the purpose of ensuring that a transfer of Shares is
duly authorised under these Articles or that no circumstances
have arisen by reason of which a Transfer Notice may be required
to be given, the Directors may from time to time require any
Member or past Member or trustee in bankruptcy, administrator,
receiver or liquidator of any Member or any person named as
transferee in any instrument of transfer lodged for registration
to provide to the Company such information as the Directors
reasonably think fit regarding any matter which they consider
relevant., If such information is not provided to the reasonable
satisfaction of the Directors within a reasonable time after
request, the Directors shall be entitled to refuse to register
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the transfer in question or (where no transivr is in question)
to require by notice in writing that a Transfer Notice be given
in respect of the Shares concerned. If the information discloses
(in the reasonable opinion of the Directors) that a Transfer
Notice ought to have been given in respect of any Shares the
Directors may by notice in writing require that a Transfer Notice
be given in respect of the Shares concerned. Any Transfer Notice
required to be given under this Article 5.10 shall not specify

a Prescribed Price and shall rniot be capable of revocation under
the provisions of Article 5.5.

5.11 In any case where the Directors may require a Transfer
Notice to be given in respect of any Shares, if a Transfer Notice
is not duly given within a period of two weeks of demand being
made, a Transfer Notice shall be deemed to have been given at the
expiration of that period. Such a deemed Transfer Notice shall
not be capable of revocation under Article 5.5.

5.12 Any notice required to be given under this Article by the
Company to a Member or by a Member to the Company or otherwise
shall be given or served either pexrsonally or by sending it by
first class post to the registered office of the Company or to
the registered address of the Member (as the case may be) or, if
he has no registered address within the United Kingdom and has
supplied to the Company an address within the United Kingdom for
the giving of notice to him, to the address so supplied. When a
notice is sent by post, service of the notice shall be deemed to
be effected by properly addressing, prepaying and posting a
letter containing the notice and to have been effected 48 hours
after posting.

5.13 The restrictions imposed by this Article may be waived in
relation to any proposed transfer of Shares with the consent of
all Members who would otherwise have been entitled to have such
shares offered to them in accordance with Article 5.4.

DIRECTORS

G. In its application to the Company, Regulation 65 of
Table A shall be modified by the deletion of the words "approved
by resclution of the directors and®

7.1 In its application to the Company, Regulation 78 of
Table A shall be modified by the deletion of the words
"... and may also determine the rotation in which any
additional directors are to retire",

7.2 In its application to the Combany, Regulation 79 of
Table A sghall be modified by the deletion of the
second and third sentences.

7.3 In its application to the Company, Regulation 84 of
Table A shall be modified by the deletion of the final
sentence.



8. In its application to the Company, Regulation 84 of
Table A shall be modified by the deletion of the third sentence.

PROCEEDINGS OF DIRECTCRS

9, A Director may vote at a meeting of the Nirectors, and
form part of a quorum present at that meeting, in relation to any
matter in which he has, directly or indirectly, an interest or
duty which conflicts or which may conflict with the interests of
the Company, providad that he has previously disclosed the nature
of such duty ox interest to the Directors. The provisions of
Regulation 86 of Table A shall be taken to apply equally to any
disclosure to be made under the provisions of this Article.

EXECUTION OF DOCUMENTS

10. In its application to the Company, Regulation 101 of
Table A shall be modified by the addition of the following
sentence: -

"Any instrument expressed to be executed by the
Company and signed by two Directors or one Director
and the Secretary by the authority of the Directors or
of a committee authorised by the Directors shall (to
extent permitted by the Act) have effect as if
executed by affixing the seal.®

INDEMNITY
11. Subject to section 310 of the Act:-

{a) every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation to his
office, including any liability incurred by him in
defending any proceedings, whether civil ox criminal,
in which judgment is given in his favour or in which
he is acquitted or in connection with any application
undexr Section 144 or 727 of the aAct in which relief is
granted to him by the Court, and no Director or other
officer shall be 1liable for any loss, damage or
misfortune which may happern to or be incurred by the
Company in the execution of the duties of his office
or otherwise in relation to his office;

(b} the Directors may purchase and maintain insurance for
any sguch Director or other officer against any
liability which by virtue of any rule of law would
otherwise attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he
may be guilty in relation to the Company.
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NAMES, ADDRESSES and DESCRIPTIONS OF SUBSCRIRERS

PETER ANTHONY MURLEY

Ivy Ceottage i

South Warnborough

Basinystoke ) ‘ . A
Hampshire RG25 1RQ e

ANNABEL MURLEY

Ivy Cottage

South Warnborough ZkaAﬁJkgiA

Basingstoke N
Hampshire RG25 1RQ

ROBIN ALISTAIR WATERER
1 Templar Street
London aﬂ;rtj_’

SE5 9JB

Dated: 25 August 1993

Witness to the above signatures:-

M R.C. NorTuen

“TRE  hARRES

QN Teee AP RANE Y
Temn W

Hoapnets . GURL SAX



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2869703

[ hereby certify that

RANYARD CARE 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 Office,

e

‘ﬂ "“'ﬂ"ﬂ
RALT TS

Cardiff the 8 NOVEMBER 1993

an authorized officer

HCo078



