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Statutory Declaration of cumpliance
with requirements on application
for regisration f a company

Pursuant 19 section 12(3} of the Companies Act 1985

To the Registrar of Carmnpanies For official use  Fov oflicial use
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Name of company

’ SWIFT 1677 LIMITED

-

R R AL A /"

i

o MAYIS JUNE LATTER
of 47 BRUNSWICR PLACE
LONDOH
N1 6EE

- do solemnly and sincureiy doclare that{ am 8 m&ﬁ@ﬁﬁ&i&ﬁ&i&iﬁ%ﬁ%‘ﬁﬂ&ﬂﬁﬁﬁﬁ&ﬁ%]f

[person nemad as director or secretary of the company in tho statement dcllvnmd to the reqistrar
under section 19(2)jt and that all the requtrcmants of tha above Act in respact of the registration of the
abova company and of matters precodent dnd incldental to it have been complied with,

And | make this soiumn daclaration conscientiously bolleving the same 1o be true nnd by virtue of the

provisions of the Statutory Caclarations Act 1835
Doclored at _FLAT 1, CUATSWORTH HOUSE,

65 LONDON ROAD,.
TWLICKENHAY, MIDDLESEX
day of __, Seplember

dreatrd - g Eighly Filve
=

Declarant ta sigh bolow

\" ) ’ f
M f';ﬂ /ty -
s e
e A
/

One thousend nine

Bofore MO ezt

A Commissioner for Oaths or Motary Public or Jusiice of
the Paace or Sollcitor huving the powers conferred on 8
Commissionar for Osths,

For official Use
Navs Companles Saction

Prasentor's name addrass and

Post weom
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Foarm No PUCT {revised)

Statement on formation of acompany to ke
incorporated with limited lability under the
Companies Act 1985

Pursuantio Part V of the Firance Act 1873

Forolhcizt use Company Dumber P*,uwe do notwrite 1n

o ot o e o orep B -:“ & he spaco below
r M T - 1 5 ‘:ﬂ? A7 Fociniang Roveove
Mame of company O I e N e ) A3 o0y
J E
SWIFT 1677 , %
Lamited®

A Nominai Capstal £ 100 rd

| Dotcription of sharest ORD !

a Nominal valug of each share £y £ L

G tiumber of sharas taken an 4 i

incorporation TWO '_

[P - o /!(.-/
D Total amount payable on each {including s ‘ ra

pramum ) any) £ NIL ¢

E Amount paid or due and payable on each [£ nyj, £

F Total amount pald or due and payable 1n respect of C £ Nif,
G Capital duty payable on F at €1 per £300 or part of €100 € yyp.

Noles

This torm must be dakivared lo the Reglswur ol Companies when applying
for incorporation of the company.

it amounta are conlijbuled otherwszo than in cash, that fact with full K F,’lw:ae ':u'&h Box:
particulars must be stated and attached 1o this form .- LV atache

e

-
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| heraby cerlity that the above particulars are correct in all respects T

#‘ )
I‘ i
()4~
SIQFGdW,M[DMﬂW] (Secretary]t Date,..009-A5

Prasentor's name, address and For oificial use
reforonce (it any): Capitat sechion
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THE COMPAMIES ACT 1985

and Wales,
3, ‘The Company's objects aré:f‘

(a) To «arry on the businesses™ of computer programmers,

.-gonsultants and sgents, to act as agents Jor the sale of, advisers,

investigators @nd organisers in relation to systems and mechanical
and other alds for all kinds of calculations and measurements in
connection “with the “promotion, arrangement, design, programming,
privluction and compllation of data processing methods, and to

- préwide speclalised training and preparation in relation {o all matters

pertaining thereto; 1o carry out, undertake, organise and provide
facliities  for scientific and technical research and to undertake
experimental work with prototypes, Instruments, appliances,
apparatus, metals, materials and devices; to discover and develop
new processes and materials and to obhtain rights of development,
manufacture and sale in respect thereof; to carry on all or any of
the businesses of manufacturers, designers, installers, malntainers,
importers, exporters, hirers, lettere on hire of, agents for, and
dealers In computer progtémmes, 'computers and data processing
equipment and machinery ¢{ every descrintion, and of and in office
equipment ,and furniture, commerciai appliances, accessories and
ulensls of every description, electronic, electrical and general
sngineers, stationers, printers and publishers, advertising agents
and contractors, furnishers, storekeepers, general merchants and
traders; and to manufacture, buy, sell and deai in plant, machinery,
tools, implements, materials and things of all kinds, necessary or
useful for carrying on the foregoing busifiesses or any of them, or
lkely to be required by customergrsémgg @emﬂ@hﬂ:@, dealings
with the Company. [N T e (QOADs

v?“'\ﬁﬁm > e D54 5P5
§ow etV 1V
2083876 7:7:3883 TELEX AADU~ }

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
SWIPT 1677 LIMITED ,
1. The Company's name Is "%, SWI!"’)‘ 1877 LIMITED -
2., The Company's regif&"ércd office Is to be situated In England /}J

h
=
<



tki To carry ©n any eother trade or business whalever which
can in the opinicn of the Board of Directore be advanitagecusly
carried sr in connection with or anciiiary 1o any of the businesses of
the Company,

(c) To purchase or by any other means ocguire and fake
op,ticnps over any jroperty whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To appiy for, register, purchase, or by other means
acquire and protect, prolong and reriew, whether in the Inited
Kingdom or elsewnere any patents, patent rights, brevais
d'Invention, licences, secrel processes, frade marks, designs,
protections and conecessions and to disclaim, alter, modify, usg and
turn to account and to manufacture under or grent licences or
privileges in respect of the same, and to axpend money in
experimenting upon, testing and improving any patents, inveniions
or rights which the Company may acquire or propose to acquire,

(¢) To acquire or undertake the whole or ahy part of the
business, goodwill, and assets of any persen, firm, or company
carrying. on or proposing to carry on ‘any of the businesses which

‘the Company is authorised to carry oniand as part-of the

consideration for such acquisition to underiake all or any of the
lHabilities of such person, firm or company, or to acquire an inteiest .
in,  amalgamate with, or enter into partnership or into any
arrangement. for sharing profits, or for co-operation; or for muiual
assistapnce’ with any such . person, firm or company, or for
subsidlsing or otherwisz™ assisting any .such person, firm or

company, and to give or accept, by way of consideration for any of

the acts or things aforesaild or property acquired, any shards,

' 'debentures, debenture stock or securities that may be agresd upun,
.and fo hold and retain, or sell, mortgage and deal with any shares,

debentures, debenture stock or securities so racejved,

-~ (f) To Improve, , manage, construct, repalr, develop,
exchange, let on leage or otherwise, mortgage, charge, =all, wispose
of, turn to account, grant licences, optlons, rights and privileges in.
respect of, or otherwise deal with all or any part of the property
and rights.of the Company. _

(g) To Invest and deal with the rﬁoneys ef the Company not
immediately required in such manner as may from time to time be
determined and tc hold or otherwise deal with any investments made.

(h) To lend 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 or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, coniracts of indemnity and suretyships of all Kinds, to
recelve money on deposit or loan upen any terms, and to secure or
guarantee In any manner and upon any terms the payment of any
sum of tmoney or the performance of any obiligation by any person,
firm or company (includling without prejudice to the genecrality of the
foregoing any such heiding company, subsidiary, ftellow subsidiary
or assoclated company as aforesaid).



- wmni eI

[

(ry To borrow and rase money in any manner and 1o serure
the repayment of any mooey borrewed, rased or owing by morigage,
charge, standard security, hen or cther security upon the whole or
any part of the Company’s property ar assels imhether preseni or
future), inciuding its uncalied capitel, and also by a simdar
mortgage, charge, standard sscurity, lign or segurilty to secure and
auarantee ihe performance by the “ompany of any ebligation or
fiabifity it may undertake or which may hecome binding on if.

L}y  Te draw, make, accapl, endorse, discount, negoliate,
execute and issue cheques, bills of exchange, promissery noles, buills
of lading, warrants, debentures, and oihar negotiable or
transfersble instruments.

(k) To apply for, promote, and obtain any Acl of Parliament,
order, or licerice of the Department of Tracde or other autherily for
enabling the Company to carry any of its objects into effect, or for
effacting any medification of the Company's. constitution, or for any
other purpose which may seem calculated directly or indirecily to
promote the Company's Interests, and to oppose any - proceedings or

" applications which may Seem calculated directly or Indirectly 1o

prejudice the Company's interests. .
(J) To enter.into any arrangements v{llth any government or
atsthority. {suprene, municipal, local, or otherwise) that may seem
conduciva fo the attassomnt of the Compariy's objects or any of them,
.and to obtaln from any-tuch government-or authority any charters,
decrees, ‘rights, privileges or concessions which the Company say
think wesirable and’ to carry .out, exercise, and comply with any
such -zharters, decrees, rights, privileges, and concessions.

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

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

(¢ . To promote any other company for the purpose of
acquiringt, the whole or any part of the business or property or
undertakiny or any of the liabilities of the Company, or of
undertaking any business or operatisns which may appear likely to
assist or'.bgnefit the Company or to enhance the wvalue of a&ny
property oi’rbusiness of the Company, and to place or guarantee the
placing of, underwrile, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



S ]

R R T (ks

T E T L

R

ipy To seli or otherwise dispose ef the whoie or any part of
the business or property of the Company, either tpgether ©r n
gortions, for such consideration as the Lompany (Gay thank fit, and
in particular for shares, debentures, or secyrities of any Company
purchasing the same.

(qj To act as agents or brokers and as itrusisss for any
person, firm o< company, and 1o wundertake ang perform
sith~contracts, v ’

(r} To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the alloieent
to Aim or them of shares or other securities of the Company crediied
as paftd’ up in full or in part or otherwise as may he thought
expedient, - :

(sy To pay all or any cxpenses incurred in cennection with tha
promasion, formation and incorporation -of- the Company, or 10
contract with any person, firm or company o pay 1the same, snd W0
pay commissions to_ brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other .
securities of the Company. :

(t) 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 benefit of the Company or its Directors of
employees, or may be connected with any town or piace where

~the Company carrigs on business; to give or award pensions,

snnulties, gratuities, and superannuation or other allowances or

‘benefits: or charitable ald and generally to pfrovide -advariages,

facilities and services for any persons who are or have been
Directors of, or whc are or have been employed by, or wiis are
serving or have served the Company, or any company which is a
subsidlary of the Company or the holding company of the Company
or a fellow subsidiary of the LCmpany or the predecessors in.
pusiness of the Company or of any such subsidiary, Holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and malntaln
superannuation and other funds or schemes (whether contributors-or
non~contributory) for the tenefit of any ol 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 to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be astablished
or maintained.

{u) Subject to and in accordance .with a due compliance with
the preovisions of Sections 185 to 158 (inciusive) oi the Act (i and
<o fTar as such provisions shall be applicable), to give, whethér
directly or indirectly, any kind of financial assistance (as defined in
Section 152¢1)(a) of the Act) far any such purpose as is specified In
Section 151¢1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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{w) To prosure the Company to be registered or recognised 10
any part of the world,

(%3 To do all o« any of the things or Mmatiers aforessid in any
part of the world and =ither as principais, agenis, coniraciors or
ctherwise, and by or through ageals, brokers, sub-contraciors @
otherwise znd either alone or in conjunction with others. s

(yv) To do all such other things as may be desmed ingidenial
or conducive to ine attainment of the Company's objects or any of

them.
AND so that:-

(1) None of the dbjects szt forth in any sub-clsuse of
this Clause shall be restrictively construed but the widest
interprefation shall be given to each such object, and nons of such
objects shall; except where the context expressly so requires, be in
ahy way limited or restricted by reference to. or infarence from any
other object or objects 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 o of inference from . the name of the
Company. , I

(2) None of the sub-clauses of this Clause and. none of
the objects thereln specified shall be deeined subsidiary ot anciliary
to any of the objects specified In any other such sub-clause, and
the Company shall have as full a power 1o exercise each and every
ons of the objects specifled in each sub-clause of this Clausé as
though each such sub-clause contained the objects of 2 geparate

Company., .

(3} The word '"Company" in this Clause, except whers
used In reference to the Company, shall be «deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated &nd whether domiciled in the United Kingdom or

elsewhere,

: (4) In this Clause the expression 'the Act" means  the
Companies Act 1985, but so thal any reference In this Clause to any
provision of the Act shall be deemed 6 Include a reference to any
statutory modification ar re-enactment of that provision for the time
being !n force. ' + /9

4. The Habliity of the Members is limited.

5, ‘The Company's share capital is €100 divided into 100 shares of

£1 each.
/

/
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we, the supscribers o this Memwrandum of Association, wish ¢ be
formed inte a Company pursuant to this Memorandum; and we agree
to take the number of shares shown Opposile our respective names.

i Number of
shargs laken
Names and addresses of Subscribers by eagh
. Subscriber
/Mrﬂ//
- ) - S ' P
1. Michaei Richard Counsell, ~ One
15, Pembroke Road," 7
Bristol. . BS99 70X ' : /

2. Christopher Charles Hadler, ; ' . - One
15, Pembroke Road L
Bristol. ‘(_3599 70X : ’ y '

Y. Total shares taken - Two

L

Dated  01-09-85

Witness to the above-8ignatures, Errol Sandiford,
15, Pembroke Road oy

Bristol., BSYS 7DX
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PRIVATE COMPANMY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION OF

RN

SWIFT 1877 LIMITED
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PRELIMINARY -

1.  {(a) The Regulations. contained in Tabie A in the Schedule to
the Companies (Tables A to F) Reguiations 1985 as amended by the
Comparies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save Jn so far as they are excluded or varied hereby and siuch
Regulations (save s so excluded or varled) ‘and the  Articles
herginafler contained shall be the regulations of the Company, ‘

N SZemaks e G

P

IS e e

(b) In these Articles the expression "the Act" means the
Companies Agt 1985, but so that any reference in these Articles 1o
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.

T e

.. .. ALLOTMENT OF SHARES

2. (a) Shares which are comprised In_the authorised share capital
“with which the Company Is incarporated shall be under the controf of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such mannper as

they think fit. .

B I I P R
<

(b) Al shares which are rol comprised in the authorised share
capital with which the Company s incorporated and which . the
Directors propose to issue shall first be offered to the Membet's in

S
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propertion s neariy as may be 10 the rumber of the existing shares
heid by them respestively uniess the Company in Genera! Meetmng
shal! by Special Reswiution othermisg dirgct. The offer shall be
made by notice specifying the number of shares offered, and fimibing
a period (not newng less than fourieen days}) within which the offer,
if net acceptes, will be deemed 1o be declined. Aftor the expiration
of that period, those shares s0 desmed Lo be declined shall be
offered in the nroportion aforssaid to the persons whoe bLave, within
the said period, accepted all the shares offered tp them; such
further offar shall be made in like terms in the same manner and
limited by a like pericd as the original offer. Any sharss ool
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
sny shares reieased from the provisions of this Article by any such
Special Resofution as aforesaid shall be under the contro! of ithe
Directors, who may allot, grant options over or otherwise disposae of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted s
aforesaid, such shares shall riot be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph () shall have effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1) of the Act Sections 83(1)
and 90(1) to (5) (inclusive) of the Act shall not apply lo the
Campany. , .

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Acl, lo exercise any power of
the Company to allot and grant rights to subscribe for or convert
securlties Into shares of the Company up lo the amount of the
authorised share capital with which the Company [s incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority In pursuance
of an offer sr agreement so to do made by the Company within that
period, The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting .

SHARES

3.  The lien conferred by Clause 8 in Table A shali. attach also lo
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not; standing
registered In the name of any person indebted or under liabllity o
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Gompany. 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 ail expenses that may have
been incurred by the Company by reasen of such non-payment".



ST S T

R o

T pe e

SURELAENTE

L L e T SO AR A AL T 5 e e o M ITIR (T R R ] R, TR

L b wF vl oo

s o et
o

CEMERAL MEETINGS AND RESOLUTICNS

3. (a) A notice cpnvening a iGeneral Meeting shall be required 10
specify the geosral nature of the business 1o e transacted oniy
the case of spucial business and Clause 38 in Table A shad he
reodified accardingly .

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also a1l ihai is iransacied At an
Anrual Genzral Mzeting, with the axception of declaring a divident,
the consideration of the accounts, balance sheels, and the reporis of
the Oircctors and Auditors, and the appointment of, and the Tixing
of the remuneration of, the Auditors.

{b) Every notice tonvening a General Mealing shali compiy
with the provisions of Section 372(3) of the Act as lo giving
information to Members in regard to thair right lo sppeimt proxias;
and notices of and other communications relaling to any General
Meeling which any Member s entitled to receive shali be sent to ihe

~Directors and to the Auditors for the time belng of the Company.

6, (a)} Clause 40 in Tahle A shall be read and construed 2s if the
words "at the time when the Meeting proceeds to business' were
added at the end uf the first sentence.

(b)Y if a quorum is not present within half an hour {from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to suck other day and at such other time and place as the
Directors may determine; and il at the adjourned General Meeting &
gquorum Is not. present withoy half an hour from the time appointed
thesrefor such adjourned General Meeting shall be dissolved,

Cc) Clause 41 In Tabie A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. - ‘(a) Ciause 64 In ‘f‘able A shall not apply to the Company.

25 (b)Y The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. : Subject to and in
default of any such determination there shall. be ng maximum number
of Directors and the minimum numbey of Directors shall be one.
whensoaver tha minimum number of the Directors shall be ope, & sole
Director shall have authority fto exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be

modified accordingly.

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

Company.
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§4) Mo perscn shall be appointed a fhrector at any General
Meeting uniess eithers~

£i%  he is recommenided by the Dirgtlorg, of

{ii} not less than fourtieen nor more than thiriy~five clear
days before the date appointed for the General Meeling, nolice
executed by a3 Member qualified to vote &t the Gereral Megling Fas
been given te the Company of the infention to propose thal pereon
for appointment, together with notice executed by that person of fus
willingiiess to be appointed,

(e} Subject t¢ paragraph {(d) above, the Company may by
Ordinary Resolution in General Meeting appoint any persoft whg .4
witling to act to.be a Direclor, either to fill 3 vacancy or 3% an
additional Director.

(f) The Directors may appoint a person who is willing lo icl
to e 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 number determined in accordance with
paragraph (b) above as the maximum number of Diractors and for
the time being in force.

BORROWING POWERS .

W

8. The Directors may exercise all iiie powers of the Company o
borrow money without ITmit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 nf the Act 1o grant
any wmortgage, charge or standard security over its underiaking,
property and uncalled capital, or any pari thereof; and o iffue
debentures, debenture stock, and other securities whether outright
or as security for any debt, Habilitv or obligation of the Company or
of any third partly. N ;

i

ALTERMATE DIRECTORS

§. (3} An aiternate ODirector shall nct be entitled 2s tuch to
receive any remuneration from the Company, save that he may;be
paid by the Coampany such part (it any) of the remuneralion
otherwise payable to his appointor as such appotntor may by nopcf
i writing to the Company from time 1o tme direct, and the first
sentence af Clause 66 in Table A shall ke modified accordmngly .

iy B Director, or any such other person as is meﬂ:t?onqd in
Clunse 65 it Fable A, may sct as an alternate Director 1o represent
more than cre Director, and an alternate Director 51:ali be entitled at
any mesting of the Directore o0 of any committee of the Directors to
onie vote for every Giractor whom Fe rtpresﬂems i aamt:c‘;mi 1o !‘ﬁfs
own vote (if gy a9 @ Oirector, but be shall count @5 oniy one 7or
:hé purposs of determining whether a guardm =3 present.
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CHELUALIFICATION OF CIRECTORS

0. The office of a Directsr shal be wacated o he Lecomes
mespable Ly reascrn of illness er  piury of managirg  and
administering his preperty and affairs, ard Crause 81 0 Yable %
shali e modified: accerdingly.

GRATUITIES AND PENSIOQNS

11. (2t The Direclors may exercise the powers of the Corpany
conferred by Clause 3(t) of the Memorandum of Assocuaton of the
Company and shall be entitied to retain any benefits recw.ved by
them or any of tham by reason of the exercise of any sush powzrs.

(b) Clause 87 in Table A shall not apply 10 the Company.

. PROCEEDINGS OF DIRECTORS

12. (8} A Uirector may vote, at any meeting of the Directers or of
any commiktee of the Direclors, on any resolution, notwithstandinig
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest rhaiscever, and if he
shail wvote on any such resolution as afora.sid his vote shall be
caunted; and i relation 10 any such resolution a: aforesaid he shal
{(whether or not he shail vote on the same) be taken mto account i
calculeting the quorum present at the meeting.

(b) Clauses 94 to 97 {inclusive} in Table A shali mot apply to
the Company. |

3

INDEMNITY

13, (3} Every Director or other officer of the Company shail be
indemnified  out of the assets of the Company agamst all losses or
tiab¥iities which he may sustsin or incur in or abuut the execution of
the duties »f his office or otherwise in reletion thereto, inciuding
any liability incurred by him in defeniding any qmcegdmgs, whethier
civil or criminal, in which Judgment is given in his favour or in
which he is acquitied o¢ in connection with any application unier
Section 144 or Section 727 of the Act in which relief js granted 1o
hire by the Court, and no Director or uther officer shall te flable for
arty lass, damage or misfartumnwmch may har{pan o or bf_mturrgd
by the Company in the execution of the duties m: his office cr in
relation thersto. But this Article shall aniv have effeet in so far as
its provisions are not avoided by Section 330 of the Act.

tb) Clause 118 in Tabls A shall rot apply o the Company.

4
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TRAMNSFERP OF SHARES

14. TFhe Directors may, o their absolute giscretion 2nd without
assigning any rsason therefor, decling 10 registec the iransfer of &
share, whether o7 ot it is a fuliy paid share, and the first
senfence of Clause 24 in Table A shall not apply 1o the Compan) .
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Mames and Addresses of Subscribers

1 g

2. (Christopher Charles»'Had[:er,

Wil

Michael Richard Counsell,
' 15, Pembroke Road,
Bristol. BS99 7DX, /

15, Pembroke Road, . S
Bristol. BS99 70X, ‘ ' \ g

&
N
N

Dated  01-09-85

g

it

LrEGs to the :

I

ve Signatuves, . Errol Sahdiford,
. 15, Pembroke Road,

: ! "Eristol, BSGY 70X,

e
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Paqe 1

COMPANES FORM No. 22
Statement of first direclors
and secretiary anvi intended
situation of reglistered office

Prieguant W saction 10 of the Companies A 1585

To tha Ragi~trar of Companies For oficisl vsa
B ‘ A
: 1 q’"‘" »-5
Hama of company A R

R

" o

n
Tha intended situation of the rogistered offfce of the company on incorporation is as saisd below

47, Brunswick Piac, 7
. g TRCTAT, TEU. W

London, N1 62E R %

Ly
tr

T ETTIE

e

| Postcodal

i the memorandum B delivered by an agent for the subscribers of the K

memorandum please mark ‘X'ln the box opposite and insert
the agant’s namo and address beiow

F JORDAN & SONS LIMITED,

Jordan House,
47, Brunswick Place, London N1 6EE

| Posteode|

Numbaer of continuation sheets sttached (see note 3}

Prosentor's narme address and
reference {if any):

For official Use
Genaral Section




DIRECTOR

The nemaisi and parmcalacs of e peson wap s,
ifiractors of the compny Inoke 2; are ae fokows:

(G She persons who ace %0 be the first deactor ar

FUCAS0 D 0
Wi

g 433 RGP
Name ipotedf  ORVIDGTEWAREHGOGSOR | Baswess ovcvpaton :
T ) o MANAGT R '
Precsious name(s) [ncte 3)  MCHE N © Mptiocsdity T}
Address nots 4) A7 BuoswcnPie BRITSH
 Lonsin NIEEE Date of birth where applicatie)
Posteoda fncta 6)
Othar directorships t MONE | 1 o Paciouiang
— P e R T T B T S O o A o B ™~ =y it Aoy e o i e e ke ",m
Wi
hold (sat nole §i
bl = ot == i “§ Hae appce
£3 / / ya S mmmm
WA / .
[ consent to actaa retio; ny nsmed on page 1
Slgnature s Date  01-08-85
s i
SECRETARY e
wriin dn

The name(s} and pzlrticulars of the person who s, or the parsona who ore,

secraturies, of the company ara s follows:

to ba the first sacretary, or foint s mavgin

¥ tamio (noles 3 & 7) MAVIS JUNE LATTER
| Previous name(s) (note 3) ) NONE
. | Address (notos 4 &7) 47, Brunswick Place,

London, N1 8EE

Pomwdo{

{ congent t

Slynature

o] %wrei o‘y!ha compeny named on page 1

Date 01-09-85

/

Signature of agant on behall of subsribers

Date (31-00-85
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o CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY
NO. '59??747“
| hereby certify fhat

CUTRT 1677 LANTIED

is this dafgf;.inCOI‘pOfét(—)d“ﬁ)]\dBl’ the Companies Act 1985 as &

private company and th‘at the Company is limited,

Given under my hand at the Companies Registration Office,
Cardiff the 1551 JRAUARY BILE

L B GRNVR )

1.'1’ Fi

“)
an authorised officer



Rz

Company duly convened and, held.

/ .

THE COMPANIES: ACT 1985

Company Number .. 3977757, Serieninens

SPECIAL RESOLUTION OF

- o .
/ . N ‘ - [V

.l.ll‘l-l‘l".l'lll.l.l""ol?‘:’%’i?.%???.l..".i‘;“IL‘M‘TED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitlod to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as a .
Special Resolution and agree that the said resotution shall, pursuant

to Clause 53 in Table A {which Clause is embodied in the Articles of
Association ‘of the Company), ~for all purposes be as valid .and
effective as if the same had been passed at a General Meeting of the

I\

It is resclved:

n‘"\

" That the name of the Company pbe changed to

THE GEORGIANS (BOSTON) LIMLTIED /

Dated this 3rd day of February 1986

Signed 7 ueens (MRS Counsell)

o--n-oool ;',\ -.a-o-o----.-n-r--- (C.Cc Hadier)
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QERT?FICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1977747[%

| hereby certify that

SWIFT 1677 LIMITED

having by special resolution changed its hame, is now
ihcorporated under the name of

THE GEORGIANS (BOSTON) LIMITED

Given under my hand at the Companies Registration Gffice,
Cardiff the 17TH FEBRUARY 1986

R IUAN N
MRS.D.M.“HHQE

an authorised officer



THE COMPANIES ACT 1935
Company Mumber 203375
SPECIAL RESOLUTION OF

Eo k- )
SWIFT 1677 LIMITED,. 7. i mw il

We, the undersigned, Micheel Richard Counsel]l and Christopher
Charies Hadler, being all the Members for the time being of the
above-named Company entitled to receive notice of and to aftend and
vote at Ceneral Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the said resolution shalj, pursuant
to Clause 53 in Table A (which Clause is embodied in the Articles of
Association o the Company), for all purposes ke as wvalid and
effective as if {rie same had heen passed at a General Meeting of tha
Company duly convened and hald.,

It is resolved:

That the Memorandum of Aséociqtion nf the Company be
altered by deleting sub-clause {a) c¢i* Clause 3 and by
substituting therefor the following new sub-clause:

(a} To own, operate, manage, maintain, furnish and fit with
all necessary conveniences, furniture, instruments and equipment a
rest home, hostel, residential accommodation and hospital or nhursing
home with all suitable accommodation and ancillary requirements for
the welfare treatment and care of the occupants and/or patients: to
provide facilities for medical and nursing attendance, food, medicine,
and appliances of a surgical or medical character necessary of
suitable for the proper treatment of such occupants or patlents
together with as far as possible the comforts and conveniences of a
private home; to employ medical, surgical and pharmaceutical
officers, and attendants 7or the skilful treatment of patients
(whether suffering from physical, mental, or any other disorders):
to provide and supply all such necessities, provisions and clothing
as may be required; to educate and train medical students, nurses,
and attendants either for the purpose of attending patients in their
own homes or elsewhere and to carry on business as ambulance and
other motor wvehicle proprietors and merchants of and dealers in
stretchers, first-aid appliances, respiratory apparatus, ambulance
fittings, appiiances and equipment, medical and surgical accessories,
and hospital fittings and requisites, and of, and in all accessories
and supplies required for use in the treatment and care of the sick
and injured; and to carry on all or any of the businesses of
proprietors, operators, lessors and lessees of hotels, motels,
boarding houses, restaurants, cafes, mobile and fixed canteens,
snack and coffee bars, shops and kiosks, licensed victuallers,
caterers, catering and refresiiment contractors; and to buy, sell,
manufacture, and deal in all articles, goods, wares, materials,
substances and things usually dealt in by persons carrying op.-thes-

above mentioned businesses or any of them or likely to be rﬁﬁf*r’,‘éé?’”h{,p
in connection with any of the said businesses. ey - ”
(] A0FEB ¥
N %,

¥ yFReE
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Pated this 3rd fav of  hebruary 2960

Sigﬂed rrrsery e ororrrrrssrssrrrrrnrrroNernsnna (MRCOnnseil‘)

Vrerresrenederasereer e asRtI R seEB R eEPOERSE ‘CCﬁadlera
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_, ‘COMPAMIESFORMMNo.123 ™

M 7/ Motice ofincrease
1,7 Innominal capital

ﬂ%?;?fam Pursuant to section 123 of the Companies Act 1585
this margim

l To the Registrar of Companies For gifiiatuse  Company mumber
Please complete: = e m ey - - it s
legibly, proferably | / i 0] 1917347 i,
in black type, or IR A T = e

bold bfock fettering * Name of company

¥ SWIFT 1677 LIMITED - o]
* Insert full name . . |
of company ; "

oL
gives notice in accordance with sactinn 123 of the above Act that by raso!uﬁoq of the eompany
~dated 3rd Februgry 1986 the nominal capital of the company has been
increased by £ __29,900 beyond the registered capital of £ 100
§ the copy mustbs | A cOpy of the resclution authorising the increase is attached.5
printa ?of;,";;;’r";,fad The conditions {ag. voting rights, dividend rights, winding-up rights etc.) subject to which tha new
by the reglstrar . ’
shares have been or are to be issued are as follow:

Ranking in all respects pari passu with the 100 existing shares
of £1 each in the capital of the Company .

ey

1 i‘

!

g

{

E

Please tick here if f

‘ continued overleaf i

tdelotens Sigried // M, IDiEéKﬂb}(I[Secretary]f Date 3rd Februa ry 198
appropriate ‘ ,/ i

PRINTED AND SUPPLIED BY Presentor’s name address and For official Use
JOII' d1ES raference (if any): General Section Post raomn

JORDAM & SOASLIMITED
JORDAN HOUSE
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THE COMPAKIES ACT 1585

Company Number ., 0 ioh o Hnrrnrrone N

SPECIAL RESOLUTION OF . L

"r.'r’f""‘.fgﬂ&!!'lﬂ!!00'0¢m97w07’l!"ﬂ’l.’ﬂ LIM“TFED

e

We, the undersigned, Michael Richard Counsell and Christopher :
Charles Hadler, being ali the Members for the time belng of the 1
above-named Company entitled to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution z5 a
Special Resolution and agree that the said resojution shall, pursuant
to Clause 53 in Table A (which Clause is embodied in the Articles of,
Associagtion of the Company), for all purposes bhe as valid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held, ’

It is resolved:

That the share capital of the Co’rhpény .be increased i

from £100 to  £30,000 "by the creation o M3

of 29,900 rnew shares of £1 each ranking i
. in all respects pari passu with the 100 © existing

shares of £1 each in the capital of the Company.

That the Directors are'unconditionally authorised pursuant o
to section 80 of The Companiss Act 1985 to allot all shares
in the authorised share capital of the Company which are
unissued at the time of the passing of this Resolution at
any time or times during the period of five years from the: G
date hereof, ; o

oy wme

Dated this 3rd day of  February 1986 .
\'\ y
Vot

| Sigﬁed ..

LR B B R R N I l.!i.‘:.h.!l..lll..l (C.C- Hadier)

ceer. (M/R. Counsell)
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MEMORANDUM OF ASSOCIATION OF G5 MER “’335
JORDAN & SONS LIMTED

THE GEORGIANS (BOSTON} LIMITED

(As altered by Special Resolution passed on the 3rd day of
February, 1986)

1. The Company's name is "THE GEORGIANS (BOSTON) LIMITED",

2. The Company's registered ofﬁc s to be situated in 'England
and Wales. ! ’

3. The Company's objects are:-

(a) To own, operate, manage, maintain, furnish and fit with
all necessary convenieinces, furniture, instruments and equipment a
rest home, hostel, residential accommodation and hospital or nursing
home with all suitable accommodation and ancillary requirements for
the welfare treatment and care of the occupants and/or palients; to
provide facilities for medical and nursing attendance, food, medicine,
and appliances of a surgical or  medical character necessary of
suitable for the proper treatment of such occupants or patients
together with as far as possible the comforts and convemenceﬁ of a
private home; to employ medical, surgical and pharmaceutical
officers, and attendants for the skilful treatment of patients
(whether suffering from physical, mental, or any other disorders);
to provide and supply all such necessities, provisions and clothing
as may be required; to educate and train medical students, nurses,
and attendants either for the purpose of attending patients in their
own homes or elsewhere and to carry on business as ambulance and
other motor wvehicle proprietors and merchants of and dealers in
stretchers, firstaid appliances, respiratory apparatus, ambulance
fittings, appliances and equipment, medical and surgical accessories,
and hospital fittings and requisites, and of, and in all accessories
and supplies required for use in the treatment and care of the sick
and injured; and to carry on all or any of the businesses of
proprietors, operators, lessors and lessees of hotels, motels,
boarding houses, restaurants, cafes, mobile and fixed canteens,
snack and coffee bars, shops and kiosks, licensed victuallers,
caterers, catering and refreshment contractors; and to buy, sell,
manufacture, and deal in all articles, goods, wares, materials,
substances and things usually deait in by persons carrying on the

above-mentioned businesses or any of them or likely to be requirgq
in connection with any of the said businesses. J,; & wiva 2 <N
fdyi
" REGHTRATICN ek
: - AGENTY )“‘
' "‘557376 v
n I\I’QT \‘F’({?
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% (b} To carry on any other trade or business whatever which
can fn the opinjon of the Board of Directors be advantageously
carried on. in connection vi h or ancillary to any of the businesses of
the Company .

_{c} Teo purchase or by any other means acquice and take
options ovesr any property whatever, and any rights or privileges «of
any kind over cr in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, proiong and renmy, whether in the United
Kingdom cor elsewhere any paténis, paleni rights, brevels
d'invention, licences, secret processes, Leade marks, designs,
protections and concessions and to disclaim, alter, modiy, wse and
turn W accown ' and to manufacture under o granl Jlicences Qr
privileges in respect of the same, and 1o expend mongy in
experimenting upon, testing and improving any palenls, invenlions
or rights which the Company may ac¢quire or propose 1o acquire,

ot
!

b Sl O

e S AT MR R

(e) To acquire or undertake lhe whole or any part of the
business, goodwill, and assets of any “person, {irm, or company
carrying on or proposing to carry on any of the businesses which
the Company 1Is authorised to carry on and as parlt of the
consideration for such acquisition to undertake ail or any of the
liabitities of such person, firm or company, or Lo acquire an interest
in, amalgamate with, or enter into partnership or inlo any
arrangement for sharing profits, or for co-operation, or for mulual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, [firm or
company, and to give or accepl, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities ithal may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, -debenture stock or securities so received.

T S N

i

JY T S e e e e

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

o e e )

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

W g e+ oy ammrate e o

(h) To lend and advance money or give credil on any tLerms
and with ar without security to any person, firm or compaty
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company}, to enter inip
guarantees, contracts of indemnity and suretyships of ail kinds, 1o
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any cbligation by any person,
firm or company (including without prejudice to the generality of the
A foregoing any such holding company, subsidiary, feliow subsidiary
. or associated company as aforesaid).
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(i)} To borrow and reise money in any manner and to secure
the repayment of any money berrowed, raisea or owing by mortaage,
charge, standard security, lien or other security wpon the whoia or
any part of the Company’'s property or assets (whelher present or
future), incfuding its uncalled capital, and also by a -similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company £f any obligation or
fiabjlity it may undertake or which way become binding on 1.

(j> To draw, make, accept, endorse, discouni, mnegoetiale,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negoliable or
transferable instruments.

(kY To apply for, promole, and obtain any Acl of Parllament,
order, or licence of the Department of Trade or other authority for
enabling the Company t2 carry any of ils objects into elfect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated direclly or indirectly to
promote the Company's interests, and lo oppose any proceedings or
applications which may seem calculated directly or indireclly 1o
prejudice the Company's interests.

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

(m) Ta subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrile shares,
stocks, debentures, debenture stocks, bonds, obligalions or
securities issued or guaranteed by any olther company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securilies issued or
guaranteed by any government or aulhority, municipal, local or
atherwise, in any part of the world.

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

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the labilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or Lo 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.



7 ’(p3— To sell or otherwise disppse of the whole or any part of
the ousiness or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same. |

(a) To acy «s agents or brokers and as trustees for any
person, firm or company, and to undertake and perfonm
sub-contracts,

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by ihe 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 thowght
expedient.

(s) To pay all er any expenses incurred in conneciion with the
promotiort, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and 1o
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, soclety, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
] annuities, gratuities, and superannuation or other allowanges or
i benefits or charitable aid and generally to provide advantages,
] facilities and services for any persons who are or. have been
Directors of, or who are or have been employed by, or who are
serving or have 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
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whelher contribulory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and 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 to lend money to any such employees or to truslees on
their behall to enable any such purchase schemes to be astablished

or maintained.
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: (u) Subject to and in accordance with a due compliance with
o 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) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

i PPttt it

g (v) To distribute among the Members ¢f the Company in kind
any property of the Company of whatever nature.
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(w) To procire the Company %o be registered or recognised in
any part of the world,

(%) To do all or any of the things or matters aforesaid in any
part of the world and either as principais, agsnls, comtractors or
otherwise. mnd by or through agenis, brokers, subrcontractors gr
otherwise and either alcnc or in conjunction with others.,

(v) To do all such oiher things as may be deemed incidental
or conducive to the attainment of the Company's eobjects er any of
them.

AMD so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given tc esach 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 or inference from any
other object or objects set forth in such sub-ciause, or by reference
ta 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.

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

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

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

4, The liability of the Members is limited.

5. The Company's share capital is £30,000 divided into 30,000
shares of £1 each.
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We, the subscribers to this Memorandue of Association, wish fo be
formed into a Company pursuant te this Memerandum; and we agree
to take the number of shares shown oppesite our respective names.

Number of

shares taken
Mames and addresses of Subscribers by earh
Subscriber
1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX
2. Cf-ﬁristopher Charles Hadler, < - u(‘.1bne
15, Pembroke Road '
Bristol. BS99 7DX
Total shares taken - Two

.
¢

Dated tjifs 1st day of September, 1985.

Withess to the above Signatures, Errol Sandiford,
' 1%, Pembroke Road |

- ' o Bristol. BS99 7DX
‘ Clerk.
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ARTICLES OF ASSOCIATION OF

THE GEORGIANS (BOSTON) LIMITED

(As a&opted by Special Resolutlon passed on the 3rd day of
Fehruary, 1986) . - :

PRELIMINARY

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

(b) In these Articles the expression "the Act" mearnis the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shail be deemed to include a reference to
any statutory modification, or re-enactment of that. provision for the

time being in force. S

'

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorparated shall be under the control of
the Directors who may (subjett to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in

50
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proporticss 25 nearly as may be fo the nuaber of the existing shares
hero.‘.‘ by them respectively unless the Company in General Meeting
shali by Special Resolulion otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and dimiting
a period (not being less than fourteen diys) within which the offer,
if not accepted, will be deemed to be declined. Afiler the expiratiou
of that period, these shares so deemed fo be deciined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to thera; such
further offer shall be made in like termg in the same mamner and
limited by a like pericd as the original offer. Aay shares mnot
accepted purswant to such offer or further offer as aforesaid or mot
capable of being offered as aforesaid except by way of fractions and
any. shares released from the provisions of this Article by any such
Special Rasolution as aforesaid shall be under the control of the
Directors, who may alfot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such mannper 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 to the subscribers therefor than the terms 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 Sectionys 89(1)
and 90(1) to (6) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company 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 dale of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
caid Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting. :

SHARES

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

4. The 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 reason of such non-payment”.
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GEMERAL MEETINGS AND RESOLUTIONS

5. '(a) A notice conyvening a General Meeting shall be required to
specify the general mature of the business to be iramsacled only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

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

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as %o ghving
information to Members in regard to their right tw appoint proxies;
and notices of and other communications relating lo. any General
Meeting which any Member is entitled .to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construted as if the
words "at the time when the Meeting proceeds o pusiness” were
added at the end of the first sentence. -

(b) If a quorum is not prese'nt. 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 Meeling a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

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

"APPOINTMENT OF DIRECTORS

7. (a) Clause €4 in Table A shali not apply to the Company.

(b} The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resoiution in General Meeting of the Company. Subject to and in
defauit of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
whensoever the minimum number of the Directors shall be one, a sole
Director shall have authorily to exercise all the powers and
discretions by Table A and by these Articies expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be
modified accordingly.

(¢} The Directors shail not be recuired to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.
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{d} Mo person shzil be appdinted a Director at_any General
Meeting unless either:~ :

(i) he is recommended by the Direclors; or

(i1} not less than fourteen nor mocre than thirty-five clear
days before the date appointed for the General Meeling, motice
executed by a Member gualified to v ie at the General Meeling has
beert given to the Company of the intenlion to proppse that person
for appointment, together with notice executed 4y that person of his
willingness to be appointed. /

(e} Subject to paragraph (d) above, the Company may by
Ordinary Resclution in General Meeting appoint any persen who is
willing to act .jo be a Director, either to fill a wacancy or as an
additional Director. . )

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a wvacancy or“-as an addillonal
Director, provided that the appointment does nol cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Direciors and for
the time being in force. \

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company (0
borrow money without limit as to amount and upon such lerms and in
such manner as they think fit, and subject (in the case of any
securily convertible into shares) to Section 80 of the Acl t grant
any mortgage, s£harge or standard securily over its undeptaking,
property and uncalled capital, or any part thereof, and 1o issue
debentures, debenture stock, and other securities whether outright
or as security for anmy debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

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

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

10, The office of 2 Direstor shal! be wacated if he becomes
incapable by reason of iliness or injury of managing and
administering bis ereperty and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled tr —etain any benefits received by
them or any of them by reason of the exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS

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

{b) Clauses 94 te¢ 97 (inclusive) in Tabie A shall not apply to
the Company.

INDEMNITY

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

i

‘i ¢+ “Clause 118 in Table A shall not apply to the Company,
J8s/2
60
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TRANSFER OF SHARES

T4, () The Directors shalli, subject to peragraph {cj of this
Article, register the transfer or, as the case m:zy be, transmission
of any sharesz-

(i to a member of the family of a Member or deceased

Members;

(i1} to any person or persons acting in the capacity of
trustee or trustees of a trust created by a Member {by deed or by
B will} or, upon any change of trustees of a trusi 50 created, to the
T new trustee or trustees (so that any such transfer as afpresaid shall
B be registered pursuant to this paragraph only if such shares are o
" j be held upon the terms of the trust) provided that there are no
f-h; persons beneficially interested under the trust other than the
Member and members of his family and the voting rights conferred
" !‘ . by any such shares are not exercisable by or subject 10 the consent
v of any person other than the trustee or trustees of the trust or ihe
. Member or members of his family and also the Directors are satisfied
h that the trust is and .is intended to remain a trust the sole purpose
j of which is to benefit the Member or members of his family;

(iti) by the trustee or trustees of a trust to which
sub-paragraph (ii) above applies to any person beneflicially
interested under the trust being the Member or a member of his .
family; J

(iv) to the legal personal represantatives of a deceased
Member where under the provisions of his will or the laws as -to
i intestacy the persons beneficially entitled to any such shares,
n whether immediately or contingently, are members of the family of
! the deceased Member and by the legal personal representatives of a
deceased Member to a member or members of the family of the
deceased Member; '

i ' (v) to any other Member of the Company.

¢ e e o e = o

(b) For the purpose of this Article:

(i) The word "Member" shall not include a person who
? holds shares only in the capacity of trustee, legal personal
1? representative or trusiee in bankruptcy but shall include a former
; Member in any case where the person concerned ceased to be a
f Member as a result of the creation of the relevant trust; and

(ii) the words "a member of the family of a Member" shall
mean the husband, wife, widow, widower, child and remoter
issue (including a child by adoption), parent (including adoptive
parent), brother and sister {whether of the full or half blood and
including a brother or sister related by adoption), and child and
remoter issue of any such brother or sister (including a child by
adoption), of the Member.

S aiwa i - oteerrmmod e

(c) MNotwithstanding the provisions of paragraph (a) above,
! the Directors may decline to register any transfer or transmission

i (i) of a share on which the Company has a lien;

(ii) of a share (not being a fully paid share) to a person
of whom they shall not approve.

JB5/2
62A
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(¢Y The DPirectors M3y, in their absolute discretion and
without assigning any reascp iherefor, decling to register any
transfer or transmission of a share (wheiber or not it is fully paig)
to which paragraph (2) above does not apply.

(e} The first sentence of Clause 24 in ‘Fable A shall not apply
to the Company. ‘ :
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T. Mi'chaer Ric

hard Counsell

15, Pembroke Road,

Bristof,

2. Christopher

15,

Bristol,

Bsgg 7DX.

Charles Hadler,
Pembroke Road,

BS99 7DX.

Dated this 1st day of September, 1885,

Witness to

Names ang Addresses of Subss:ribers

the above Signatures,

Errol Sandlford
15, Pembioke Road
Br'lstol 2599 7DX
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SPECIAL RESOLUTION OF g colk
r"crcorlooS?IvI'E:?rol"Go‘Z?-ov ------ PR ] L!MI?ED

We, the undersigned, Michael Richard Counsel! and Christopher
Charles Hadler, being all the Membeérs for the time being of the
ahove-named Company entitled to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the sald reselution shall, pursuant
to Clause 53 in Table A (which Clause is embodied in the Articles of
Association of the Company), for all purposes be as valid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held.

it is resolved:
That the Articles of Association of the Company be and the same are

hereby altered by deleting Regulation 14 and by substituting
therefor the new Regulation annexed hereto.

-

Dated this 3rd day of February 198 6

vees {(M.R, Counsell}

m
(12 L C’l‘%-‘
\,* ”’41?]98 "AE):E
s (A
................ {C.C. Hadler) "x.(:::”v'#‘ - .,Z"J
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TRANSFER OF SHARZS

t4. {a) The Directors shall, subject to Clause 24 in Table A,
register the transfer or, as the case may be, transmission ot any
shares:-

(i to a member of the family of a Member or deceased
Member;

(ii) to any person sr persons acting in ihe capacity of
trustee or trustees of a trust created by a Member (by deed or by
will) or, upon any change of trustees of a trust so crealed, 1o lhe
new trustze or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are 1o
be held upon the terms of the trust) provided that there are no
persons beneficially interested under the trust other than the
Member and members of his family and the voting rights conferred
by any such shares are not exercisable by or subject to tive consent
of any person other than the trustee or trustees of the trust or the
Member or members of his family and also the Directors are satisfied
that the trust is and is intended to remain a trust the sole purpose
of which is to benefit the Member or members of his family;

(iii) by the trustee or trusiees of a trust to which
sub-paragraph (ii) above applies to any person beneficially
interested under the trust being the Member or a member of his
family;

(iv) to the legal personal representatives of a deceased
Member where under the provisions of his will or the laws as to
intestacy the persons beneficially entitled to any such shares,
whether immediately or contingently, are members of the family of
the deceased Member and by the legal personal representatives of a
deceased Member to a member or members of the family of the
deceased Member;

(v) to any other Member of the Company.
(b) For the purpose of this Article:

(i) The word '"Member" shall not include a person who
holds shares only in the capacity of trustee, legal personal
representative or trustee in bankruptcy but shall include a former
Member in any case where the person concerned ceased to be a
Member as a result of the creation of the relevant trust; and

(ii) the words "a member of the family of a Memhe=r! shall
mean the husband, wife, widow, widower, child and remoter
issue (including a child by adoption), parent (including adoptive
parent), brother and sister (whether of the full or half blood and
including a brother or sister related by adoption), and child and
remoter issue of any such brother or sister (including a child by
adoption), of the Member.

{c) The Directors may, in their absolute discreticn and without
assigning any reason therefor, decline to register any transfer or
transmission of a share (whether or not it is fully paid) to which
paragraph (a) above does not apply.

(d) Clause 24 in Table A shall be modified accordingly.
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SPECIAL RESOLUTION OF

SWIFT 1677 LIMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charies Hadler, being ali the Members for the time being of the
above-named Company entitled to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following reselution as a
Special Resolution and agree that the said resolution shall, pursuant
to Clause 53 in Table A {(which Clause is embudied in the Articles of
Association of the Company) for all purposes be as walld and
effective as if the same had been passed at a General Mesting of the
Company duly convened and held.

It is resolved:

That the Memorandum of Association of the Company be altered by
deleting sub-clause (a) of Clause 3 and by substituting therefor the
following new sub-clause:

(@) To own, operate, manage, maintain, furnish and it with
all necessary conveniences, furniture, instruments and equipment &
rest home, hostel, residential accommodation, private hospitsi or
nursing home with all suitable accommodation and ancillary
requirements for the welfare treatment and care of the occupants
and/or patients; to provide facllities for medical and nursing
attendance, food, medicine, and appliances of a surgical or medical
character necessary or sujtable for the proper treatment of such
occupants or patients together with as far as possible the comforts
and conveniences of a private home; to employ medical, surgica! and
pharmaceutical officers, and attendants for the skilful treatment of
patients (whether suffering from physical, mental, or any other
disorders); to provide and supply all such necessities, provisions
and clothing as may be required; to educate and train medical
students, nurses, and attendants either for the purpose of attending
patients in their own homes or elsewhera and to carry on business
as ambulance and other motor vehicle proprietors and merchants of
and dealers in stretchers, first-aid appliances, respiratory
apparatus, ambulance fittings, appliances and equipment, medical and
surgical accessories, and hospital fittings and requisites, and of,
and in all accessories and supplies required for use in the treatment
and care of the sick and injured; and to carry on all or any of the
businesses or proprietors, operators, lessors and lessees of hotels,
motels, boarding houses, restaurants, cafes, mobile and fixed
canteens, snack and coffee bars, shops and kiosks, licensed
victuallers, caterers, catering and refreshment contractors; and to
buy, sell, manufacture, and deal in all articles, goods, wares,
materials, substances and things usually dealt in by persons
carrying on the above mentioned businesses or any of them op likely
to be required in connection with any of the said businesses.
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Dated this Zrrh
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Bigned "'V""’.' Ld -
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COMPAMNIES FORM M. 224

Motice of accounting reference date
(to be delivered within 8 months of

incorporation)

Zt”ﬁfﬂl%dwnot Pursuant to section 224 of the Companies Act 1885
' thls margin

To the Registrar of Companies For official use  Company number
Featsty: proforab RVYViRINEE |
e | L_1/17 47
bold block fetterlng  Name of company ‘

. THE  GFORGIMWS (fosion)” ATD E
* [nsert full pame -
of company a— —

gives notice that the date on which the company’s accounting reference pefiod is to be trented as
coming to an end in each successive yaar is as shown below:

important

Tr}e a,ccougtlng

reference dats to

be entsred along- Day Month
side alhoucT’d be "
completed a3 in the ! 1 1
following examples: 21 12,

5 April
Day Month

|0l5l014| ‘ \\

30 June
Day Month

¢
H

31 Dacember
Day Month

1 Dalote as .
appropriate Signed )ewen . [Director]iSecratary]t Date § A A@
ot -
ST, XD
PRINTED AHD SUPPLIEOBY Presentor's name addrass and For official Use
J@{[‘dalns referance {if any): Gonoral Sectlon Post room
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The Georgians

Nursing Home

£6) Wide Bargate
FOSTON
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Tel* BOSTON (0205364111
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e Couwppinigs Ac7 /585
SAEC A RESHUT 70
Y=

Trts 6’4‘0/?67/»5/ ,ﬁ’aWAz) NSCED onf THE RSIH DAY oF
HARlcH 1786,

AT £ BINERAL HEETHE OF THE AIVE WANLED Cotfmn ) 2aiy

CovVENED AND HELD RT  THE GEORCIMS (Jos7en)ird ~ 50 WDk
BAHCATE | Bos7on, ose'S. oN THE BT TH DAY oF FAAMH )55

HE FUIOUWE fesoivrrerk wAS DOLY PASSED .

" flsorvE) THAT THE SUH 0F ot{j’af 000 Bl RETHWED FHELTS
OTHELIVIIE AVAIRAIE FOR DISTRIBUTION BE CRZYTHIL) ANP 3£
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