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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

GLENCARE (SCOTLAND) LIMITED
(As amended)

1.  ‘The Gompany's name Is "GLENCARE (SCOTLAND) LIMITED".
2. The Company's registered oflice is to be siluated in Sestland.
3. The Company's objects arg:-

(8) To own, operale, manage, mantain, furnish and fit up with all
nocessary conveniencas, furniture, instruments and equipment a rest home,
hoste!, residential accemmodation, private hospilal or nursing homo with ail
sultable accommedatioen and ansillary requirements for tho welfare trealmont
and aare of tho cccupanis andfor patienis; to provide facililics for maodical
and nursing akendanes, food, modicine, and appliances of a surgical or
modical characler necassary or suitable for the propar trostmonl of such
oceupants or patlents, togethar with as far as possible tho comforts and
conveniances of a private home; and lo provido and supply all such
neceasities, provisions, and clething as may be required; and to carry on all
or any of the businosses of propriators, operalors, lossors and lesseos of
hotols, motols, boarding-houges, restaurania, caies, moblie and fixed canteens,
snack and coffee bars, shops and kiosks, fleensed victuallors, caterers,
catering and refroshment conlractors; and fo buy, goli, manulaclure, and deal
in all articlos, goods, wares, malerials, substances and things usually dealt in
by persons carrying on the above-mentioned businesses or any of them or
likely to be required in connection with any of the said businesses.

“With effect from the 13th day of February 1986 tihe neme of the Company
was changed from "MARCMAT LIMITED".



security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it

() To draw, make, accepl, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiablo or lransferable instruments.

(k) To apply for, promote, and oblain any Act »f Parliament, order, or
licence of the Depariment of Trade or other authiority for enabling the
Company to carry any of its objects inlo effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
{o oppose any proceedings or applicalions which may seem calculated directly
or indireclly to prejudice the Company's Inferosts,

()  To enter into any arrangements vith any government or authority
{(supremu. municipal, focal, or otherwise) that may seem conducive 10 the
attainment of the Company's objects or any of them, and 1o oblain from any
such govornmont or authority any charlers, decress, righls, privilages or
concessions whish the Cempany may think desirable and to carry oul,
oxorcloi and comply with any such chaners, decrees, rights, privileges, and
concoasions.

(m) To subseribe for, take, purchase, or otherwise actuire. hold, soll,
doal with and dispese of, place and undorwrilc shares, stocke, debantures,
doborture stocks, bends, ebligatians or securities iasied or guaranieed by any
other ceinpany constituled or earrying on business in any par of tho world,
and dehentures, dobonlure stacks, bonds, ebligations or securlies isauad or
guaranteed by any government or authurity, municipal, logal er olhorwise, in
any part of the world.

(n) To conlral, manage, linance, subsidige, co-ordinate or etharwiae
asslal any company or companias in whish the Company has a ciraet or
indirect fimanclal Interest, 1o provide secratarial, adminisiralivs, tochnizal,
commerolal and other sarviees and facilitias of all kinds for any such company
or companios and 1o make payments by way of aubvantion or otharwiso and
any other arrangomonts which ma?r soam dosirable with rospact to any
bus:ma? or oparatiens of or gonerally with raapact to any such company or
companios.

(o) To promota ang other company for the purpuss of acquiring tho
wholo or any part of the businass or Empaﬁy or underiaking or any of tho
liabliities of the Company, o¢ of undertaking any business or oporations which
may appoar likely to assist er henefit the Company or to snhancs tho vali'o
of any properly or business of the Company, and 19 placo or guarantoo the
placing of, underwrite, subscribe for, or othoraise acquire all or any part of
the shares or securities of any such company as aforosaid,

(p) To sell or otherwlse diepnse of the whole nr any part of the
business or properly of tho Cumpany, either together or In portions, for such
considoration as the Company may think fit, and in nartisular for shares,
debentures, or socurities of any company purchaging the same.

(@) To act as agents or brokers and as truetees lor any person, firm
or company, and to undertake and perform sub-contracis,

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

(s) Yo pav 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 underwriting, piacing, selling, or guaranteeing the subscription
of any shares or other securities of the Company.

() To support and subscribe to any charitable or public object and
1o support and subscribo to any Instilution, socioty, or club which may be for
the benefit of the Company or its Oirectors or smployges, or may be
connected wilh any fown or place where the Company carries on business,
to give or award pensions, annuilles, gratuilles, and superannuation or other
allowances or benefils or chasilable aid and generally lo provide advantages,
facililes and services for any persens who are or have boen Dirgciors of, or
who are or have been employed by, or who are serving or have served iho
Company, or any company which is 8 subsidiary of the Company or lhe
holding cempany of the Gompany or a feilow subsidiary of the Cempany or
the predecessors in business of the Company o o any such subsidiary,
holding or fellow subsidiary cempany and to the wives, widows, children and
ather relatives and dapendants of such parsons; lo make payments lowarrs
insuranee; and to set up, establish, supperl and maintain suparannuation and
other funds oF schemes (whelher cenbibulory or non-tontributory) for Ihe
benefit uf any of such persons and of thelr wives, widows, children and other
rolatives and dependants; and to set up, establish, supperl and maipiain prefit
sharing ar sharo purchase sehemas for (he baneglit of any of the emg!oyees
of the Company or of any such subsitiaty, holding or lellew subsidiary
company snd to fend meney lo any such employess or 1o lrusizas on lheir
behall to enable any such purehase schenias 1o be gslavlished or maiplained.

(u) Subject to and in aseerdanea with a dug compliancs with the
provisions of Geelisns 155 la 168 (inclusiva) of the Acl (if and 80 far as such
provisions shail be applicabla}, o giva, whather diraclly or indirectly, any kind
of financigl assistance (as defined in Seelion 152(1)(a) of the Acl) for any such
purpese as is spesified in Seelion 15141 andior Sestion 151(2) of the Act,

v) To distibute among the Members of the Company in kind any
property of the Cempany ef whatever natura,

(w) To precure the Gompany lo be ragisiered or recognised in any
part of the world.

(x) To do all or any of the thinge or matiors sforosald In any pait of
the watld and olther as principals, agents, eonlraclors or othorwlas, and by or
tarough agents, brokers, sub-coniraclors or otharwise and either alone or in
corjunction with othera,

(y) To do all such other things as may be doomed Incidantal or
conducivo to the altainment of the Company's objecia or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest intarpretation shall be givan to
each such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to of



inference from any other object or objects set forth in such sub-ciause, or by
reference to or inference from ihe terms of any other sub-clause of this
Ctause, or by reference o or intesence from the name of the Company.

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

(3) 'The word "company" !n this Clause, except where used in
reference to the Company, shai be deemed to Include any partaership or
other body of persons, whether incorporated or usincorporated and wilether
domiciled in the Uniled Kingdom or elsewiere.

(4) in this Clausa the expression "lhe Acl” means the Companies
Act 1088, but so that any referance In this Clause to any provision of the Act
shall be deemed 1o incluca a reference to any statuiory modification or re-
enacimant of that provision for the time being in ferce.

4, The lisbility of the Members is limited.
5. The Company's chare capilal ls £80,000 divided into 50,000 ghares
of £1 each.

“By Fesolution passed on the 28th day of April 1986 the shara capilal of tho
Company was Increased teyend the rogistered capital of £100 by the creation
of 49,000 shares of £1 eaeh.




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

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1.  Stophen Mabboit * One
24 Casile Street,
Edinburgh
EH2 3HT _
Company Aggistration Agent

2.  Andrew Gogkburn . One
24 Castle Str¢st,
Edinburgh
EH2 3HT
Company Rogistraticn Agant

Tolal sharas taken » Two

Dated this 12th day of Decembar, 1985,

Wilnoss to the above Signatures:. Karen Davidson
24 Caslle Stroet,
Edinburgh
EH2 3HT
Company Registration Agent
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

GLENCARE (SCOTLAND) LIMITED

PRELIMINARY

1, () The Regulations contalned in Table A in ihe Schedule io the

Companios (Tables A to F) Regulations 1985 as amentsd by the Companies

(Tablos A te F) (Amendment) Regulations 1985 (such Table being hareinafter

callsd "Table A") shail spply to the Company save in so far as they are

excluded or vaiicd hereby and such Regulations (save as so oxcluded or

xénried) ard ihe Alicles hereinafter eontained shall bs 1ho regulaiions of iho
OMpP&ny.

(b} in these Arlicles (he expression “the Acl® msans the Companing
Act 1085, but so that any reforence in these Artigles to any provision of the
Act shall be desmsd t6 include & reference lo any sialutery modification or
ro-enactment of that pravision for the time being in foree.

ALLOTMENT OF GHARES

2, (a) Shares whish are comprisad in the authorisad share eapilal with
which the Company is incarporated shall ba under the esnlrel of tha Dirastors
who may (subject to Saclien BO ef the Ast and lo paragraph () bslow) aliol,
grart oplions over or atherwise dispess of tha sams, 1o sugh porssns, on
such torms and in such mannor ag lhsy think fit.

(0)  All shares whish are not cemprised in the autherised sharo capital
with which tha Cernpany Is incerpsrated and whieh the Diieclors preposo to
iszue shall first b offared e tha Mambers in proporiion as nearly as may bo
to the number of (ha oxisting shares held by them respactivoly unioss tho
Company In Genoral Meating shall by Spacial Hasalutian otharwiss direat. Tho
offer ghall bo made by notice cpacitving e numbear of shares offorod, and
limiting & porlod (not being less than feurtean days) within which tho offer, If
not accopted, will ba deemed to bo declined, Aiter tho oxplration of that
perlod, those shares ¢4 deemed lo bs deslined shall ba offared in the
proportion aforesald to wie parsons who have, wilhin the sald perlod, acceptod
all the shares offered to them: such furihior otfer shall be made in like terms
in the same manner and limited by & like pariod as tho original offer. Any
shares not accepled pursusnit to such affer or further offor as aforasald or not
capable of being offored as aforasaid oxcept by way of fractions and any
shares released from the provisions of this Article by any such Special
Resolution as aforesald shall ba under the conlrol of the Directors, who may
allot, grant options over or atherwise dispose of the same to such persons,
on such terms, and In such mannar as they think fit, provided that, in the
case of shares not accepled as aforesaid, such shares shall not be disposed



of on terms which are more favourable to the subscribers therefor than the
tarms on which they were offered to the Members. The foregoing provisions
of this paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act, Sections 89(1) and
80(1) to (8) (inclusive) of tha Act shell not apply to the Company.

(d) The Directors are generally and unconditionally authorised fer the
purposes of Section 80 of the Act, to exorclse any power of the Company to
allot andg grant rights to subscribe for or convert securitins into shares of the
Company up to the amount of ihe aulherised share capilal with which the
Company is incorporated at any time or fimes during the period of five years
from the date of incorporation and the Direclors may, afier that period, aliot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so {o do made by the Gompany within that period, The
authority hereby given may at any lime {subject to the said Section 80} be
;gnevived. revekod or varied by Qrdinary Resolution of the Company in Generat

eating.

SHARES

3. The lien conferred by Clause 8 in Tabls A shall aitach also 1o fully paid-
up shares, and the Company shall alse have a first and paramount lien on
all shares, whather fully pald or not, stending registared in the namo of any
porson indebted or under liability o the Company, whathor he shati be the
solo registored holdar thergof or shall ke ono of two or more jeint holdors, for
all monay3 presently payable by him or hiz estalo to the Company. Glause &
in Table A shall be modified accordingly.

4. The flabllity of any Member in default In rospact of a call shall bo
increased by the eddition st ihe end of o first sentence of Clause 18 in
Table A of the words “and all expensaes thal may have been insurrad by the
Company by reasen of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice ennvaning a8 General Masting shall bo required to spesily
the general nature of the busineas io be transacted only in the case of
spoclal business and Glause 38 in Tabla A shall ba modilisd accosdingly

All businoss shall be desmad special that is transaclad al an
Extraordinary Genoral Maeting, and alse all thal is transacted at an Annual
Gonoral Mooting, with the excaptien of declaring a dividend, tho considoration
of the accounts, balanco sheats, and the raporis of the Diraclors ang Auditors,
and the appolntment of, and the fixing of the ramuneration of, the Audilers,

(b) Every netice convening a Genaral Masling shall comply with tho
pravisions of Section 372(3) of tho Ast as lo oiving information to Members
in rogard to thelr right lo aggmint proxios; and nolicos of and other
commiunications relating to any Genaral Maatling which any Mombor is ontilied
io receivs shall be sent 1o the Direclors and lo tho Auditors for the time baing
of the Company.

6. (a) Clause 40 In Table A shali be road and construed as if the words
"at the fime when the Meeting proceeds 5 business" were added at the end
of the first sentance.
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(b) If a quorurn is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned
to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determine;
and if at the adjourned General Mesling a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall
be dissolved.

{c) Clause 47 in Tablz A shall nct apply to the Company.
APPOINTMENT OF DIRECTORS
7. {a} Clause 64 In Table A shall not apply to the Company.

(b)  The maximum number and minimum number respectively of the
Directors may be determined from iime to time by Orcinary Resclution in
General Moeting of the Company, Subject to and in defoult of any such
detormination there shall be no maximum riumber of Direclors and the
minimum number of Directors stall be one. Whansogver the minimum number
of Diroctors shall be one, & sole Directoi shail have authority to exercise aii
the powers and discretions by Table A and by these Articios uxprassed to be
voa!mé lIn liha Dirnctors generally, and Clause 86 in Table A shsill to modilind
aceordingly.

(¢) The Directors sholl nol he required to rotire by rotalion and
Clausea 73 o 80 (inclusiva) in Teble A shall not apply to the Company.

(#) No person shail be appointed a Diroctor al any Goneral iMosting
unless elther:-

() he is recemmended by the Diracters: or

(i not less than fourtaen nor mora than thirydiva cloar days
before the dale appointed for the Gensral Maoting, nelice oxsculod by a
Momber qualified to vote at lhe Goneral Mesling has teen given o the
Company of tha Intentien (o propose that parsen for appoiniment, tegother with
notico oxecutod by that person of his willingness to vy appointad,

(6) Subject to paragraph (d} abovo, the Company may by Ordinary
Hasolution In Ganeral Mecting appairt any parson who Is willing to act to be
a Diroctor, either lo fill @ vacancy or as an additionsl Direcior,

(fi ~ The Directors may appoini a parsen who is willing lo ast to ba a
DHrector, olther to fill & vacan&x or a8 an additions! Diraclor, provided that the
appointment doas not cause tha numbsr of Diraclors to excood any number
detormined in accordance with paragraph (b) above as tho maximum number
of Directors and for the lime baing In iorce.

BORROWING POWERS

8. The Directors may exorclee all the powers of the Company to borrow
money without limit as lo ameunt and upon such terms an¢ In such manner
as they think fit, and subject (in the case of any security convertible into
shares) to Section 8C of the Act to grant any morigage, charge or standard
securily over its undertaking, property and uncalled capital, or any part thereof,
and to issus debentures, dobenture stock, and othar gecurities whether outright
or' as security for any debt, liubility or obligation of the Company or of any
third party.



ALTERNATE DIRECTORS

9. (a) An alternate Director sha!ll not be entilled as such to receive any
remunaration from the Company, save that he may be paid by the Company
such part (i any) of the remureration ofherwise payable to his appointor as
such appoiittor may by notice in writing lo the Company from time to time
direct, and the first sentence of Clausp 66 In Table A shall be modified
accerdingly.,

(ot A Director, or any such cther person as Is mentioned in Clause
65 in Table A, may act as an aiternate Director fo repraesent more than one
Director, and an allernate Director shall be entitled at any mesting of the
Directors or of any commitlee of the Directors {o one vote ..r every Director
whom he vepresenis in addition to his own vole (if any) as a Director, but he
shall ctount as only one for the purpose of determining whether a quorum is
present,

DISQUALIFICATION OF DIREGYORS

10, The office of a Director shaii be vacaled if ho becornes incepablo by
reason of ilinyss or injury of managing and administering his properly &nd
affairs, and Clause 81 in Table A shall be modified acenrdingly.

GRATUITIES AND PENSIONS

11. (8) The Direclors may oxorsise the powers of tha Company confarred
by Clause 3{f) of the Momorandurn of Associatian of the Company and shall
be entitied to retain any benefits reseived by them or any of them by reason
of tha exercise of gny such powars.

(0) Clauge 87 In Table A shall not apply to the Company.
PAOCEEDINGS OF DIRECTORS

12. (a) A Direclor may vols, sl any mesling of the Diraclora or of any
committoa of the Bireclors, on any rasolulion, notwithatanding that it in any way
concorns or relates to a maler in which he has, dircetly or Indiracll‘v. any
kind of Intorest whatsoovor, and if he shall vole on any such rosolution as
aforasald his vole shall be eounted; and in ralation to any sucn rosciulion ac
aloresald he shall (whalher or not ha shall vole on the eamo) o taken into
account in calculating the quorum present at the masting.

(b) Claugos 94 lo 97 (inclusive) In Table A ghall not apply to the
Comparny.

INDEMNITY

13. (a) Every Dlrector or other officer of the Company shall be indemnified
out of the assets of the Company against all {osges or labilitlse which he may
sustaln or incur In or about the execution of the dutlex of his office or
otherwise In relation thereto, including any liabllity incurred by him in defending
any proceedings, whether civil or ¢riminal, in which Judgment i8 givan in his
favour or in which he Is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to him by the



Court, and no Rirector or other officer shalli be liable for any loss, damage

or misforturne which may happen to or be incurred by the Company in the

execution of the duties of his office or in reiation thereto. But this Article shail

tc;:alyﬁ:wv.«a effect in so far as its provisions ara not avuided by Section 310 of
8 AcL

{(b) Clause 118 in Table A shall not apply {0 the Company.
TRANSFER OF SHARES

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




Names and addresses of Subscribers

1. Stephen Mabbot
24 Caslle Gtreet,
Edinburgh
EH2 aHT
Gompany Regisiralion Agent

2, Andrew Cockburn
24 Castle Strasl,
Edinburgh
EH2 3WT
Company Regisiration Agent

R

Dated titls 12th day of Decamber, 1985.

Witnags to the above Signaiures: Karan Davidson
24 Casllo Strest,
Edinburgh
EH2 3HT
Company Regisiration Agent



