COMPANIES FORM No, 12

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

Please d. not Pursuant to section 12{3) of the Companies Act 1985
arite in gy
This margin “ L
To the Registrar of Companies For official use  For official use
flaase complete L S i
lagibly, preferably | | i |
In blagk typa, or O T N |

bold block lettering  Nam# of company

. LANEMILE L!MITED

* insert full 1

name of Company

3 KEITH STEPHEN DUNGATE
188 Brampton Road
of BEXLEYHEATH

. KENT DA7 4SY
a duly authorised signatory of L § A Secretarial Limited

———_r

do solemnly and sincerely declare that lam a person named as  Secretary of the company
in the statement delivered to the registrar  under section 10(2)
and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act 18386
31 CORSHAM STREET

Declared at Decilarant to sign below
LONDON
N1 6DR

the Thirteenth day of ___December

One thousand nine hundred and Ninety

before me w]"\cﬁ\’mmm P

A Commissioner for Oaths or Notary Public or Justize of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,
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- Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
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Statement of first directors and

secretary and intended situatioi

of registered office
5115 ol use |__
CN (;) _7! l (o For official use [___J
LANEMILE LM Tv)

oy ;

RO |

31 CORSHAM STREET |

Post town L ONDON |
County/Regicn " j

Postcode N1_6DR B

aal
31 CORSHAM STREET |
. Post town_LONDON NPT |
County/Region - ] " ‘ H ,
PostcodeNi DR . - ' | |

Name LAW & ACCOUNTANCY (agency services) LTD|
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Company Secretary (Semos1-5)

Name *Style/Title S| LIMITED COMPANY 1 1
Forenames L & A SECRETARIAL LIMITSY -
) Surname . B |
*Honours eic - - ,,H

Previous forenames ’ H
-~y

Previous surna;me e e l
Address AD , [
Usual residential address must be given. 31 CORSHAM STREET ' N ,W,,_”
In the case of a corporation, give the ‘ ' ,
registered or princirzal office address. ) Post town | ONDON _“U
County/Region __ = e ]
Ppstcode _N7,6DR 1§~ Country ENGLAND i
| consenf\ta act as secretary of the company named on page 1
|
, ( -1 DEC 1990
Consent signature Signed Date
\\-4
Directors (Scote 1-5) o \ ,
Please list directors in alphabetical order. j
Name YStyle/Title [ |CR[_ ) IMITED COMPANY |
Forenamas [_& A_REGISTRARS [IMITED I
Surname 4 ||
*Honours etc i

Previous forenames ||

Previous surname ' |
Address AD . _ |
Usual residential address mu;st begiven. 31._CORSHAM STREET I
In the case of a corporation, give the
registered or principal office address. Posttown | ONDON . i
P ) . County/Region - |
Postcode N1 5[}‘ R i ‘ Country _ ENGLAND ]
Date of bicéh | (D©| 115 11190 Nationality |NA| UK REGISTERED |
.....  Business occupation oc| _COMPANY REGISTRATION AGENT | |
- Othe'r directorships | (OB NONE

b . ' o 4
. I

| consent 1o act as du;;ctor of the company named on page 1

. ¥ Voluntary details

- - Consent 'sianature Sianed /// \?MM/ Date = ¥ . . 1o0n;
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Directors (continued)
{See notes 1 - 5)

Name *S.ylefTitle
Forenamss
Surname

*Honours etc

Previous forenamei

=

Previaus surname
Address
Usual residential address must be given.

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

Date of birth

Business aoccupation

Other directorships.

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by 2n
agent on behalf of
alt the subscribers.

All the subscribers
must sign either
personally orby a
person or persons
authorised to sign
for them,

¢! |

!

J

J]

, . .

| |

AD B

|

. Posttown J|

Ccmnty/Regioh "

Postcode | 'boun!ry |

o] | Nationality |HNA J

ac 1
oD

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

Signed

Date

Signature of agenf\ on behalf of all subscribers

Date

for L\B\

SECRETARIAL LIMITED

Signed Date i 2£C 1990
for L 8\)‘\/13 S LIMITED ”’fﬁ n“j; 339&

Signed Date  --

Signed Date

Signed - Date

Signetl Date

Sinned Date
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Memorandum of Association
- of

Q571 S16

LANEMILE LIMITED

The Company's name is #{ ANEMILE LIMITED".

The Company's registered office is to be situated
England and Wales,

The Company's objects are:-

{A) To carry on all or any of the businesses of general
merchants and traders manufacturers assemblers distributors
importers exporters agents for the sale of and wholesale and
retail dealers in goods wares produce products commodities
fancy good handicrafts and merchandise of every description to
act as agents for and to enter into agreements of all Xinds on
behalf of such persons firms or companies as nay be thought
expedient and to negotiate assign mortgage pledge for cash or
otherwise any such agreements and the payments due thereunder
and any property the subject therof to carry on all or any of
the businesses of mail order specialists credit and discount
traders cash and carry traders manufacturers’ agents commission
and general agents brokers factors warehousemen and agents in
respect of raw and manufactured goods of all kinds general

railway shipping and forwarding agents and transport
contractors to create establish and maintain an organisation
for the marketing selling servicing distribution or

introduction of the products merchandise goods wares and
commodities dealt in or services rendered by any persons firms
or companies and to participate in undertake perform and carry
out all kinds of commercial trading and financial operations
ordinarily performed by import export and general merchants
factors shippers agents traders distributors capitalists and
financiers either on the Company’s own account or otherwise and
to open and establish shops stalls stores markets and depots
for the sale collection and distribution of the goods dealt in
by the Company.
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- (B Po carcy on any otner trade of pusiness ©of any
description which may sSeen to the Company capable of being

advantageously carried on an connection with or ancilliary
to the other objects of the Company.

(C) 7{¢ purchase, sell, exchange, improve, rent, let on
lease, hire, surrender, license, accept surrenders of and
otherwise acquire, deal with and hold any estate or interest
in any lands, “buildings, easements, rights, privileges, Or
other property, chattels and effects of any interest or
right in relation thereto. ’ '

(p) To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwvise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary oOr convenient for the Company's pusiness and
to contribute to the performance of any of the above.

(E) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying
on or formed to carry on any business .which the Company is
authorised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, OL
debenture stock of the Company as the consideration for such
purchase oOr acquisition and to undertcake any liabilities or
obligations relating to the business O property 80O
purchased ot acquired.

(F) To apply for, purchase Or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
gecret processes Of other property which may seem to the
company capable of being dealt with by or to be of benefit
or convenient to the pursuit of any trade or business of the
Company and to grant rights and interests thereout.

() To sell, improve, let, licence, develop, manage, turn
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and other rights 1in and over and
in any other mannerL deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideration as the Company may approve.

(§) To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in ot
upon such securities and subject to such conditions as may
from time to time be determined.

(I} To lend money to any person, firm or company upon such
rerms and with or without security and subject to such
conditions as may from time to time be determined.




(J) To give all kinds of indemnities either with or without
the Company receiving any consideration or advantage and to
guarantee the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities,
moneys or shares or interest thereon, or the performance of
any contragts or engagements of any other person, firm or
company. —F

(K) To borrow or raise or secure the payment of money in
such manner as shall from time to time be determined for the
purposes of or in connection with the Company‘s trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company's
undertaking or property and by reissuing any debentures at
any time paid off, and by becoming a member of any building
society.

(L) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present and
future, and all or any of the uncalled capital for the time
being of the Company and to issue at par or at a premium or
discount and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be
thought f£it, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurances, ’

(M) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or in whose business or undertakings the Company 1is
interested whether directly or indirectly.

(N) To pay for any property or rights of any description
acquired by the Company either in cash, by instalments, or
otherwise, or fully or partly paid-up shares, either with or
without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company

has power to issue, or partly in one way and partly in
another, and generally on such terms as the Company may
determine.

(0) To accept payment FEor any property or rights of any
description sold or otherwise disposed of or dealt with by
the Company either in cash, by instalments or otherwise, or
in fully or partly paid up shares of any company, either
with or without preferred or deferred or other special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in depentures or debenture



stock, mortqages or other securities of any company oOr
companies, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired,

({P) To draw, Inake, accept, endorse, negotiate, discount,
execute and issBue promissory notes, bpills of exchange,
debentures, warrants and other negotiable instruments.

(@) To purchase, subscribe for, or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other
interests in or obligations  of any other company ot
corporation. ‘

(R} To purchase or otherwise acguire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which the Company is authorised to carry on.

(S) To establish or promote or Jjoin or assist in
establishing or promoting any other company or companies for
the purpose of acquiring all or any of the assets and
liabilities of the Company or for any other purpose the
promotion of which shall be in any manner calculated or
appear to the Company to advance directly or indirectly the
objects or interests of the Company.

(T) To amalgamate with any other company or companies whose
objects are or include objects similar to those of the
Company or any of them, whether by sale or purchase (for
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
cther company or companies as aforesaid, with or without
winding up or by -'sale or purchase {for fully or partly paid
up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(0) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, or co-operation with any person, firm or company
whose objects are or include objects similar to those of the
Company or any of them,

(V) To establish, support and maintain and to aid and
procure the establishment, support and maintenance of any
non-contributory or contributory pension or superannuation
funds or any other trusts or funds calculated to benefit,
and give or procure the giving of donations, gratuities,
pensions; allowances, or enrolments to any persons who are
or were at any time employed by or in the service of the
Company (including any Director holding a salaried office or
employment in the Company) or of any other company which is
for the time being the Company's holding company, or a




subsidiary of the Company (as defined by s.736 of the
Companies Act 1985) or the families and dependants of such
persons, and to establish and subsidise or subscribe Lo any
institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and
well-being of the Company or of any such other companies or
persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid.

(W) To subscribe or guarantee money for or organise, assist
any national, local, charitable, benevolent, public, general
or useful object, or for any exhibition or for any purpose
which may appear to further, whether directly or indirectly,
the objects of the Company or the interests of its members
or emplovees.

(X) To pay out of the funds of the Company all costs and
expenses of and incidental to the formation and registration
of the Company and the issue of its capital and debentures
including brokerage and commission, and tc remunerate any
person, firm or company £for services rendered or to be
rendered in placing or assisting to place any of the shares
in the Company's capital or any debentures, debenture stock
or other securities of the Company or in or about the

formation or promotion of the Company or the conduct of its
business. .

(Y) To remunerate the Directors of the Company in any
manner the Company may think f£fit and to pay or provide
pensions for or make payments to or for the benefit of
Directors and ex-Directors of the Company or their families,
dependants and connections.

(2) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company.

(AA) To do all or any of the things authorised by this
Memorandum in any part of the world, and either as
principals or as agents, trustees, contractors or otherwise,
and either alone or in conjunction with others and either by
or through agents, trustees, sub-contractors or otherwise,

(BB) To do all such other things as are incidental or
conducive to the attainment of the above objects or any of
tnem,

And it is declared that the foregoing objects of the Company shall
be separate and distinct objects of the Company, -and none of the
said objects shall be deemed to be subsidiary to or limited in any
way by any other object or objects.

4, The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares
of El1 each.
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e names.

ADDRESSES OF SUBSCRIBERS

L&A REGISTRARS LIMITED /
31 CORSHAM STREET
LONDON
N1 6DR

L&A SECRETARIAL LIMLTED
31 CORSHAM STREET

TONDON '

N1 6DR-

1\

TOTAL SHARES TAKEN:

DATED:the 1st day of Decenber 1990

Witness to the above Signatures:~

1. & A SERVICES LIMITED
31 CORSHAM STREET
TONDON

N1 6DR

randum of Association, wish to
+o this Memorandum; and

shares shown Oppos

Number of
by each 5

shares taken
ubscriber

ONE

ONE

we

ite onx



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

. Articles of Association
of

LANEMILE LIMITED

¥

PRELIMINARY

1.(1) The Regulations contained in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table A"} shall apply to the Company save insofar
as they are excluded or varied hereby, and such Regulations save
as so excluded or varied btogether with the Articles hereinafter
contained shall pe the Articles of Association of the Company.

(2) The following Regulations of Table A shall not apply %o

the Company., namely Regulations 3, 24, 41, 46, 48, 64, 67, 73, 74,
75, 80, 94, 95, 96, 97.

INTERPRETATION

2. The provisions as to the interpretation of Table A
contained in Regulation 1 thereof shall apply to the
interpretation of these Articles as they apply to the
interpretation of Table A.

PRIVATE COMPANY

3. The Company is a private company and accordingly the
Company shall not offer, allot or agree to allot any shares in or
debentures of the Company to the public with a view to all or any
of such shares or debentures being offered for sale to the public,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act,

4.(1) All unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
contrcl of the Directors who may allot, grant options over, offez
or otherwise deal with or dispose of them to such persons,
including any Directors of the Company, at such times and on such
terms and generally in such manner as they think fit;

{2) The Directors are hereby generally and unconditionally
authorised to exercise the powers ¢f the Company to allot relevant
securities as defined in section 8U of the Act and are empowered
to make offers or agreements which would or might require relevant
securities as so defined to be allotted after the expiry of such

authority;

Tl p——
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{3) Unless and until the authority conferred by (2} abova is
revoked, renewed or varied,

(a) the maximum amount of relevant securities as SO
defined that may be allotted under such authority shall be
the amount of anissued relevant securities jin the capital
of the Company at the date of the incorporatipn of the
company; :

(b) such authority shall expire on the fifth anniversary
of the date of the incorporation of the Company.

REDEMPTION OF SHARES

5. subject to the provisions of the Act shares may be issued
wnich are to be redeemed or are to be liable to be redeemed at the
option of the Company or. the holder, provided that the kerms on
which and the manner in which any such redeemable shares shall or
may be redeemed shall be specified by Special Resolution before
the issue thereof.

LIEN

6. The lien conferred by Regulation 8 of Table A shall also
attach to:

(a) fully paid shares;

(b) all shares whether fully paid or not standing
registered in the name of any person indebted or under
1iability to the Company whether he shall be the sole
registered holder thereof or shall be one of two oI Rore
joint holders.

TRANSFER OF SHARES

7. The transferor shall be deemed to remain a holder of any
shares which have been or are to be transferred until the name of
the transferee is entered in the register of members in respect
thereof.

8. The Directors may, 4in their absolute discretion and
without assigning any reason therefore, decline to register the
transfer of any share, whether Or not it is fully paid.

9.(1) A member (referred to in this Article as *"the Transfeiior™)
desiring to transfer shares otherwise than to another menber shall
give notice in writing of such intention to the Directors of the
Company g¢giving particulars of the shares in guestion (referred to
in this Article as "the transfer notice"); .

(2) The transfer notice snall constitute the Dirxectors as
cgents of the transferor for the sale of the shares included in
the transfer notice at the prescribed price (as Thereinafter
defined) and on the terms hereinafter set out;
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(3) The prescrived price shall be such price per share as
shall be agreed between the transferor and the Directors or in
default of agreement as shall be fixed by the Auditors for the
time being of the Company as the fair value thereof; and the cost
of the said wvaluation by the Auditors shall be borne by the
Company;

(4) The Directors shall offer the shares included in the
transfer notite to the members of the Company (other than the
transferor) at the prescribed price, and such offer shall be
expressed to be open for acceptance for a period of not more than
twenty-eight days; '

(5) In the event of competition the shares so offered shall be
sold to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number sold to a
member beyond the number applied for by him) as their existing
holdings bear to the issued share capital of the Company;

{6) The transferor shall be bound upon receipt of the
prescribed price to transfer to each member who has accepted the
said offer such number of shares included in the transfer notice
as such member shall have so accepted;

(7} Where a transferor fails or refuses so to transfer any
shares within twenty-eight days after having become so bound so to
do the bDirectors may authorise some person to execute on behalf of
and as attorney for the transferor any necessary transfers and may
receive the purchase money therefor in trust for the transferor;
and in any such case the receipt of the Company shall be a good
discharge to the purchaser who shall not be bound toc see to the
application thereof;

(8} if, at the expiry of the time prescribed £or the
acceptance of offers .under (4) above, any shares included in the
transfer notice have not been accepted for purchase by the members
or any of them on the terms set out in (4) to (7) above inclusive
the transferor shall be at liberty to dispose of so many of such
shares as have not been so accepted for purchase in any manner he
may think fit within three months from the expiry of the said tiwe
prescribed under (4) above,.

PROCEEDINGS AT GENERAL MEETINGS

10.(1) If the gquorum prescribed by Regulation 40 of Table A 1is
not present within half an hour £rom the time appointed for the
meeting the meeting shall stand adjourned to the same day in the
next week at the same time and place or such time and place as the
Directors may determine,

(2) If at the adjourned meeting a quorum is not present within
half an hour of the time appointed for the meeting one person
erititled under Regulation 40 of Table A to be counted in a guorum
present at the meeting shall be a quorum.
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11.(1) A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaraktion of the
result of, the show of hands a poll is duly demanded,

(2) A poll may be demanded:-
{(a) by the Chairman; or

(b) by-%a member (present in person or by proxy) having
the right to attend and vote at the meeting; or

(c} by a duly authorised representative of a corporation.

(3) The demand for a poll may, before the poll is taken, be
withdrawn.

(4) A demand so withdrawn shall not be taken t¢ have
invalidated the result of a vote on a show of hands declared
before the demand was made.

12, A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed to be a special resolution or an
extraordinary resolution shall have effect accordingly.

»

BN

VOTES OF MEMBERS

13. There shall be 1nsccted the words "Unless the Directors
otherwise determine” before the words "No member shall" in
Regulation 57 of Table A which shall be modlfled accordingly in
its application to the Company. &

14.(1) The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the Directors may:-

(a) ve deposited at the office or at such other place
within the United Kingdom and at such time as is specified
in the notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to the
meeting; or

(b) notwithstanding any provision to the contrary in the
notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting, be
deposited with the Chairman 30 minutes ©before the
commencement of the meeting or adjourned meeting and an
instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

{(2) Deposit of an instrument of proxy shall not preclude a
member from attending and voting at the meeting or at any
adjournment thereof.
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NUMBER OF DIRECTORS

15.(1) The number of Directors shall be not more thanp seven but
need nat exceed onc.

(2) If and so long as there is a sole Director he may exercise
all the powers aﬂd.authorities vested in the Directors by these
Articles ‘and by Table A.

ALTERNATE DIRECTORS

16. an alternate Director shall cease to Dpe an alternate
Director if his appointor. ceases to be a Director. '

POWERS OF DIRECTORS:

17. TIn addition to and without prejudice to the generality of
the powers conferred by Regulation 70 of Table A the Directors may
mortgage or charge all the undertaking and property of the Company
including the uncalled capital or any part thereof, and to issue
debentiires, debenture stock and other securities whetuer wmutright
or as security for any debt, tiability or obligation of the
Company or of any third patty. :

PROCEEDINGS OF DIRECTORS

18. The words "and unless so fixed at any other number shall
be two"™ shall be omitted from Regulation 89 of Table A in its
application to the Company. ‘

1¢. For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate pirector to a resolution may also be
given by giving notice of his approval to the Company by letter,
telex, cable or other similar means.

INDEMNITY

20. in addition to the indemnity conferred by Regulation 118
of Table A and subj)ect to the provisions of the Act, every such

person as is mentioned in the said Regulation shall be entitled. to

pe indemnified out of the assets of the Company against- all
expenses, losses o liabilities incurred Dby him as agent of the

company or for the Company's benefit or intended benefit or in or
apout the discharge oI intended discharge of his duties in

relation to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

L &, A REGISTRARS LIMITED
31 CORSHAM STREET
LOMDON -

N1l 6DR

T, & A SECRETARIAL LIMiTED
31 CORSHAM STREET
LONDON
N1 6DR

DATED:the 1lst day of December 1290
Witness te the above Signatures:-

L & A SERVICES L.IMITED
31 CORSHAM STREET
LONDON

N1 6DR
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED‘ COMPANY

No. 2571516

| hereby certify that

LANEMILE LIMITED

e
.

is this day incorporated under the Corrj"panies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 JANUARY 1991

u ‘:?
f;‘)"rti "&fté"’-‘:,\,

&~ LEVAN

an authorised officer
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THE COMPANIES ACT 1985
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COMPANY LIMITED BY SHARES

R i S

Special Resolution

OoF

LANEMILE LIMITED

-

Passed on the 22nd day of March 19 9y

AT an EXTEAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 31 Corsham Street
{.ondon
N1 8DR

onthe 22nd dayof March 19 91 , the subjoined
SPECIAL RESOLUTION was duly passed, viz.:—

RESOLUTION

That the objects set forth in paragraph 3(A) of the printed document produced
to this meeting, and for the purpose of identification signed by the Chairman
hereof, be approved anid adopted as the objects of the Company, in substitution

for, and to the excluzitn of all the existing objects thereof. and the Memorandum

of Association be altered accordingly, as attached.
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!n ofp bebhalf of
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é To be signed by
aseeias the Chairman, 12
Duccror, or the
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To carry on all or any of, the businesses of setting up
+wning and operating nursing homes, old peoples’ homes and
clinics of all kinds, the provision of residential, medical,
social, domesvic and other facilities and equipment for the
recuperation, care, attention, entertainment, enjoyment and
well-being of the residents or patients therein and to fit up,
furnish and equip any property for the purpose of accommodating
sick or convalescent or elderly persons or persons requiring
treatment or care of any kind; to provide consultancy services
in connection with any such purposes aforesaid and to angage in
the marketing of the same or any of them and to Xeep and
publish registers, books, Jjournals, pamphlets and information
in any manner in connection therewith; to provide hotels,
restaurants and other facilities for permanent or temporary
accommodation of any persons; to buy, sell, lease, let on hire
and deal in any eguipment in connection with any such purposes
aforesaid and in all requisites <for hospitals, patients and
invalids; and to act as merchants generally.



COMPANY LIMITED BY SHARES

Memorandum of Association
of

LANEMILE LIMITED
(As altered by Special Resolution passed on the 22nd day of March 1351)

1. The Company's name is “LANEMILE LWMITED".

2. The Conmpany's reqlstered office iz to be situvated in
England and Wales,

3. The Company's objects are:-

To carry on all or any of the businesses of setting up
ewning and operating nursing homes, old peoples’ homes and
clinics of all kinds, the provision of residential, medical,
social, domestic and other facilities and equipment for the
recuperation, care, attention, entertainment, enjoyment and
well-being of the residents or patients thcrein and to fit up,
furnish and equip any property for the purpose of accommodating
sick or convalescent or elderly persons or persons requiring
treatment or care of any kind; to provide consultancy services
in connection with any such purposes aforesaid and to engage in
the marketing of the same or any of them and to keep and
publish registers, books, Jjournals, pamphlets and information
in any manner in connection therewith; to provide hotels,
restaurants and other facilities for permanent or temporary
accommodation of any persons; to buy, sell, lease, let on hire
and deal in any equipment in connection with any such purposes
aforesaid and in all reguisites for hospitals, patients ang
invalids; and to act as merchants generglly. .
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{B) Pc carcy on any otner trade or busipess of any
description which may seem to the Company capable of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

{C) To purchase, sell, exchange, improve, rent, let on
lease, hire, sucrender, license, accept surrenders of and
otherwise acquire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects or any interest or
right in relation thereto.

{D} To erect, pull down, repair, alter, develop, censtruct,
lay down, enlarge, maintain or otherwis? deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or conventent for the Company's business and
to contribute to the performance of any of the above.

(E) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, Carfying
on or Formed to carry on any busginess which the Company is
authorised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property S0
purchased or acquirced.

(F} To apply for, purchase or otherwise acguire and hold or
deal in any manner with any patents, licences, concegsions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be of benefit
or copvenient to the pursuit of any trade or business of the
Company and to grant rights and interests thereout.

(G) To sell, improve, let, licence, develop, manage, LuLn
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and other rights in and over and
in any other manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideration as the Company may appiove.

(H} To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in or
upon such securities and suvbject to suth conditions as may
from time to time ve determined.

(1) To lend money to any person, firm or company upon such
terms and with or without security and subject to Ssuch
conditions as may from taime to time pe determined.
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{J} To give all kinds of indemnitries eitner with or without
tne Company receiving any congsideration or advantage and to
guarantee the payment of the capital or praincipal {rogether
with any premium) of any debentures, depepture stock, bonds,
wortgages, charges, obligations, dividends, securities,
noneys or shares or interest thereon, or the performance of
any contracts or engagements of any other person, firm Or
company.

(k) To borrow or raise or secure the payment of money in
such manner as shall from time to time be derermined for rhe
purpeses of or in connection with the Company’s trade or
business and in particular by the issuve of debentures or
debentuce stock, wharged upon all or any of rhe Company's
underraking or property and by reissuing any debentures at
any time paid off, and by pecoming a member of any building
society.

(L) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present and
furure, and all or any of the uncalled capital for the time
being of the Company and to issue at par or at a premium or
discount and for such consideration and with and subject Eo
such rights, powers, privileges and conditions as may be
thought. f£1t, debentures or debenture stock, either permanent
or redeemable or repayanle, and collaterally or further to
secuce any securities of the Company by a trust deed or
other assurances,

{#) To issue and deposit any securitries which the Company
has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or in whose business or undertakings the Company is5
interested whether directly or indirectly.

(8] To pay for any property or rights of any description
acquired by the Company either in cash, by instalments, or
otherwise, or fully or partly paid-~up shares, either with or
without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company
hag power to issue, or partly in one way and partly in
anorther, and generally on such terms as the Company may
determina.

{0} To accept payment Eor any property or rights of any
description sold or otherwige disposed of or dealt with by
the Gompany either in cash, by instalments or otherwise, or
in fuliy or partly paid up shares of any company, either
wrth ot without preferred or deferred or other special
rights or restrictions iy respect of dividend, repayment of
capLtal, verting or otvherwise, or in deventures or debenture
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stock, ODorfgages or otper secarities of aay conpany ar
companias, or partly in one node and partly o aporner, and
generally on such terms as tne Company may derermine, and ro
nold, diopose of or orherwise deal Jitn any ghares, stock or
gecurities so acguired.

{P) TG draw,ﬂ make, accept, endorse, negotriate, discount,
executre and issue promissory notes, bills of exchange,
depenturas, warrants and other negntiable instruments.

(4) Te purchase, subscribe for, or otherwise acguige and
nold shares, stocks, debentures, debenture strock or oGrher
interests in or obligations of any other company ©OF
corporation.

{®} To purchase or otherwise acguire and undertake all or
any part of the business, property, assets, liapilitaies and
rransactions of a~y pefson, firm of company carrylag on any
business wWwhich the Company is aurhorised to carry on.

(s) To aestablish or promote or Jjoin or assist  un
egtablishing or promoting any other company O companies for
rne purpose of acquiring all or any of the assets and
Liabilities of the ®ompany or for any other pPJrpose tne
promofien of whica shall be in any manner calculatred wor
appeatr to the Company to advance directly or indirectly tne
objects or interests of the Company.

(%) To amalgamate with any other company O conpanies whoge
rbjects are or include objects similar to those of the
Company of any of kthem, whether by sale or purcnase {for
fully w©r parctly p4id up shares or otherwise} of the
andertaking, subject to the liapilities of tais or any such
other company or companies as aforesaid, with or without
winding up or by sale or purchase {for fully or partly paid
up shares of othervise) of all or a controlling interest in
rhe shares or stock of this or any suach obther company as
aforesaid, or y partnership, of any acrangement of Ine
nature of pattnersnip, or in any other manner.

(0} po enter into any partnecship or joint-purse
arrangement or arrangement For sharing profits, unien of
interests, or co-~operation with any pecson, firm o©or company
whose objects are or include objects similar to those of the
Company ot any of them.

(V) po establish, Ssupport and maintain and to aid and
procure the estaplishment, support and maintrenance of any
non-contributory or contributory pension or superannuation
fands or any other trusts or funds calculated to benefit,
and give or procure the giving of donavions, gratuliries,
pensions, allowances, or entolments to any persons who are
ar were at any time cmployed by of in the secvice of thne
Company (including any pDirector holding a salaried office or
employment in the company) or of any other company whicn 1is
for the time oeing the Company's holding company, of a
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gungidiary of the Company (as defined by 8.736 of the
Companies et 1985) or the families and dependants of such
persons, and to establish and subsidise or supseribe to any
institutions, associations, clubs or funds calculated to be
for the benefir of or to advance the interests and
well-being of the Company or of any such other companies or
persons as aforesaid, and to make payments for or towards
the insurance of any such persons asg aforesaid.

(W) To subscribe or guarantee money for or organise, assist
any national, local, charitable, benevolent, public, general
or useful object, or for any exhibition or for any purpose
which may appear to further, whether directly or indirectly,
the objects of the Company or the interests of it« members
0r employees, '

{X) To pay out of the funds of the Company all costs and
expenses of and incidental to the formation and registration
of the Company and the issue of its capiral and debentures
including brokerage and commission, and to remunerate any
pecrson, firm or company for services rendered of o Dbe
rendered in placing or assisting to place any of the shares
in the Company's caplital or any debentures, debenture stock
or other securities of the Company o¢r in or about the

formation or promotion of the Company or the conduct of its
business.

(Y) ‘To remunerate the Directors of the Company in any
manner fthe Company may think fit and to pay or provide
pensions for or make payments to or Ffor the benefit of
Directors and ex~Directors of the Company or their families,
dependants and connections.

{Z}) To distrinute amonyg the members in specie any propercty
of the Company, or any proceeds of sale or disposal of any
property of the Company.

(AA) To do all or any of the things authorised by this
Hemorandum in  any part of the world, and either as
principrs oc as agents, trustees, contractors or otherwise,
and eitner alone or in conjunction with others and either by
or through agents, trustees, sub-contractors or otherwise.

{(BB) To do all such other things as are incidental or
conducive to the attainment of the above objects or any of
them.

And tt 15 declared that the foregoing objects of the Company shall
ve separate and distinct objects of the Company, and none of the
said objects shall be deemed to ve subsidiary to or limited in any
way by any other object or objects. :

4. The liability of the members is limited.

5, The Company's share capital is Bl0D divided into 100 shares
of EL each.
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COMPANIES FORM Nc. 224

Notice of sccounting 7eference date
{to be delivered within 9 months of
incorporation)

pursuant to section 224 of the Compsanjes Act 1985
as inserted by section 3 of the Companies Act 1989

Company aumber
2571516

To the Reglstrar of Companies
{Address overleaf)

.

Name of ccrhpany

LANEMILE LIMITED

glves notice that the date on which the company's accounting reference period s 10 bo
treated as coming to an end in each successive year is as shown below:

Day Month

3' 0' 0' 9

} \ M“;\J«"-‘k
R & BRYANT

Signad Designation ¥ SECRETARY  Deate 15.08.91

[

[ & . Jl
Presentor's name eddress and For official use
raference (if any) DEB.

3 BRYANT

Y Post room

;
, “
'.i
,

ANGLITA SECURE HOHES PLC

CONNAUGHT HOUSE

STEPIENSON ROAD

COLCRESTER ESSEX CD4 4R
HR1G2e

COMPAR.ZS HOUEE
16 AUG 1991

s A




COMPANIES HOUSE

if you noed to contact us regarding
thee notice, plaare guote reflarance

THE DIRECTDRS ARQD Y prE71518
LANERILE LIMITED

CONMAUGHT HOUSE

STEPHENSON ROAD, SEVERALLS PARK

COLCHESTER Date’ 7 AUGUST 1901
ESSEX €04 40R

COMPANIES ACT 1885
{as amended by Companies Act 1989)

Thls company has untll  3/30/9) to specify an accounting
roference date. This may be done on the form 224 overleaf,

Should it nat do so, the pecounting reference date wiil
he 310V apg the first accounts will cover the penod

37 /81 0 3t/ a2

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tet Cordift {0222) JBOO7O

dts

Campaneer Howre 1o paecstive sgency witkon the Dequrtinent of Trade and frdoasy
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COMPANIES ACT 1989

LANEMTLE LIMITED

COMPANY NUMBER: 2571516

GERTIFICATE OF SPECIAL RESOLUTION

DATED 23rd September 1991

Adoption of new Articles of Association:

"That the Articles of Association annexed marked 'A' and for

the purposes of identification signed by the Chairman thereof

be and the same are approved as the Articles of Association

of the Company in substitution for and the exclusion of all .
the articles of association of the Company."

o .
// W
........xéf?%gf.. PPN Registared office: )
BY ORDER OF BOGARD Coanaught House

tephenson Road
Severalls Park
Colchester

Essex

- C04 4QR




|- ]

THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
OF

LANEMILE LIMITED

PREL LMINARY

1, The regulations contained in Table A in The Companies (Tables
A to F) Regulations 1985 (as amended so as to affect companies
first registered on the date of the adoption of these Articles)
shall, except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles, apply to the
Company to the exclusion of all other regulations or Articles of
Association. References herein to regulations are to regulations
in the said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption
of these Articles is £1000 divided into 500 "A" Shares of £l each
and 500 "H" Shares of £l each. The said shares shall carry the
respective voting rights and xights to appoint and remove
Directors and be subject to the restrictions on ﬁransfer
hereinafter provided, but in all other respects shall be identical

and rank pari passu.




3. The authorised share capital of the Company shall consist
only of "A" shares of £l each and "H" shares of £l each in equal
proportions. The issued share capital of the Company shall
always consist of "A" Shares arnd “H" Shares in such proportions.
4. Subject to Section 80 of the Companies Act 1985, all unissued
shares shall be at the disposal of the Directprs and Section 89(1)
of the Companies Act 1985 shall not apply. Unissued shares in
the capital of the Company for the <time being may however be
issued only in such a manner as to maintaiﬁ the proportions
specified in Article 3 above and so that on each occasicn "A"
Shares and "H" Shares are issued at the same price and on the same
terms as to payment and otherwise. After the first issue of
shares made by the Directors, no share of either class shall be
issued otherwise than to members holding shares of the same class
except with the consent in writing of all the members.
5. Except with the consent in writing of all the mémbers, the
powers conferred by Regulations 3 and 35 shall be exexcised only
in such a manner as to maintain the proporcions specified in
Article 3 above. Regulations 3 and 35 shall bhe modified
according.y.
TRANSFER OF SHARES
6.1. Subject to the provisions of Regulation 24 any share may at
any time be transferred:-

6.1.1 to a member holding shares of the same class; or

6.1.2 by any corporate member to a company which has

acquired in connection with a scheme of amalgamation or

reconstruction the whole or the main part of the undertaking




and assets of such member or to a Member of the Same Group;

or
6.1.3 to any person with the consent in writing of all

other members of the Company.

6.2, If while it holds shares in the Company, a Transferee ceases
to be a Member of the Same Group as the Transferor from which or
whom (whether directly or by a series of transfers under paragraph
6.1.1., and/or paragraph 6.1.2. above) the Relevant Shares were
derived, it shall be the duty of fhe Transferee to notify all the
other members in writing that such event has occurred and the
Transferee shall be bound (except as all the other members may in
writing otherwise determine} to transfer the Relevant Shares to
the Transferor or a Member of the Same Group as the Transferor,
any such transfer being deemed to be authorised under the
foragoing provisions of <this Article, but subject to the
provisions of Regulation 24.

6.3. For the purposes of this Article:-

6.3.1 "Company" includes any body corporate;

6.3.2 "a Member of the Same Group" in relation to any
Company means & company whidﬁ is for the time being a direct or
indirect holding company of that company or a direct or indirect
subsidiary of that company or a direct or indirect subsidiary of
any such holding company (as such terms are defined in thc
Companies Act 1985-1989);

6.3.3. "Transferor" means a member which has transferred

or proposes to transfer shares to a Member of the Same Group;



6.3.4 "Pransferee" means a company for the time being
holding shares in consequence (directly or indirectly) of a
transfer or series of transfers of shares between Members of the
Same Group (the relevant Transferor in the case of a series of
such transfers being the first Transferor in such series);

6.3.5 “+he Relevant Shares" means and includes (sc far as
the same remain for the time being held by any person(s) being the
holder(s) thereof on the adoption of these Articles or by any
person{s) in consequence of a transfer or series of trangfers of
shares to such person(s) pursuant +to paragraph 6.1. of this
Article) the shares originally held by or transferred to such
person(s) by way of capitalisation or acquired by such person(s)
in exercise of any right or option granted or arising by virtue if
the holding of the Relevant Shares or any of them or the
mewmbership thereby conferred.

6.4. Except in tne case of a transfer expressly authorised by the
preceding sub-clause or pursuant to Article 28, no transfer of a
share shall be registered without the sanction of an effective
resolution of the Directors and if such sanction is not given or
refused within eight weeks after the transfer is lodged for
registration the sanction shall be deemed tb have been refused at
the expiration of such period and the transferee shall be notified
accordingly. / |

6.5 Except in the case of a transfer of shares expressly
anthorised by the preceding clauvses of this Article (a "Permitted
Transfer"), the right to transfer shares or to dispose of any
shares or any interest in shares in the Company shall be subject

to the following restriction and provisions namel-+:—
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e 6.5.1. Before transferring or disposing of any shares or
any interest in any shares the pexson proposing to transfer -or
N %’ ! dispase of the same ("the Proposing Transferor") shall give a
)%*52 8% npotice in writing (a "Transfer Notice") to the Company that he
oy M desires to transfer the same. The Transfer Notice shall
5 yh”# constitute the Company his agent for the sale of the shares
hhNe 8 therein mentioned (together with all rights then attached thereto)
awﬂgé'b at the Prescribed Price during the Prescribed Period to any member
) ; and shall not be revocable except with the consent of the
;ﬂ’@w Directors.
i by 6.5.2 If not more than one month before the date on which
38 the Transfer Notice was given the Proposing Transferor and the
5 ﬁ,.@“e Directors shall have agreed a price per share as representing the
i fair value thereof or as being acceptable to the Proposing
fransferor +hen such price shall be the Prescribed Price (subject .
iy to the deduction therefrom of any dividend or other distribution
declared or made after such agreement and prior to the said date).
s B Otherwise upon the giving of the Transfer Notice the Directors
5 i i shall request the Auditors to determine and certify the sum per
share considered by them to be the fair value thereof as at the
said date and the sum per share so determined and certified shall
i ée the Prescribed Price. The Auditors shall act hereunder at the
s AR cost and expense of the Company as experts and not as arbitrators
BEEY  and their determination shall be final and binding on all persons
4 e concerned and in the absence of fraud the Auditors shall be under
no liability to any such person by reason of their determination

e ¥ or certificate or by anything done or omitted to be done by the

Auditors for the purposes thereof or in connection therewith.




6.6 TIf the Prescribed Price was agreed as aforesaid prior to the
said date the Prescribed Period shall commepce 03 such date and
expire two months thereafter. If the Prescribed Price was not so
agreed the Prescribed Period shall commence on such date sand
expire two months after the date on which the Auvdiiors shall have
notified the Directors of their determination of the Prescribed
Price pending vhich the Directors shall defer the making of the
offer hereinafter mentioned.

6.7 All shares included in any Transfer Notice shall first by
aotice in writing be offered by the Company to all members holding
shares of the same class (other than the méhber to whose shares
the Transfer Notice relates or any member who has given a Transfer
Notice in respect of any shares or who is bound to give a Transfer
Notice in respect of his shares or any of them) for purchase at
the Prescribed Price on terms that in case of competition the
shares so offered shall {in accordance with but subject fo the
provisions of the next following paragraph) be sold to the
acceptors in proportion (as nearly as may be without Ainvolving
fractions or increasing the number sold to any member beyond that
applied for by him) to their existing holdings of shares of the
same class. Such offer shall limit a time (not being less than 30
days) within which it must be accepted or in default will lapse.
6.8. Any shares not so accepted shall be offered by the Directors
(in the case of "A" shares) to each holder of "H" Shares {other
than, if relevant, the member to whose shares the Transfer Neotice
relates or any member who has given a Transfexr Notice in respect
of any shares or who is bound to give a Transfer Notice in respect

of his shares or any of them) and (in the case cof "H" Shares) to




each holder of "A" Shares {other than, if relevant, the member to

whose shares the Transfer Notice relates or any member who has
given a Transfer Notice in respect of any shares or who is bound
to give a Transfer Notice in respect of his shares or any of them)
for purchase at the Prescribed Price in the same manner (mutatis
mutandis) as set out in paragraph 6.7. above.

6.9 If the Company shall within the Prescribed Period find
members ("Purchasers") to purchase the shares concerned or any of
them and give notice in writing thereto to the Proposing
Transfercr he shall be bound, upon payment of the Prescribed
Price, to transfer such shares +o the respective Purchasers.
Every such notice shall state the name and address of the
Purchaser and the number of shares agreed to be purchased by him
and the purchase shall be completed at a place and time to be
appointed by the Directors not being less than 60 days nor more
than 90 days after the date of such notice, provided that such
time shall cease to run for so long as it takes for the Purchaser
to obtain any regulatory or other approval for the purchase (which
the Purchaser shall use reasonable endeavours to obtain as soon as
practicable). Provided that if the Transfer Notice shall state
that the Proposing Transferor is not willing to transfer part only
of the share concerned this paragraph shall not apply wunless +the
Company shall have found Purchaéers for the whole of such shares.
6.10 If a proposing Transferor shall fail or refuse to transfer
any shares to a Purchaser hereunder the Directors may authorise
some perscon to execute and deliver on 'éis behalf the necessary
transfer and the Cowpany may receive the purchase money in trust

for the Proposing Transferor and cause the Purchaser to be



registered as the holder of such shares. The receipt of the
Company for the purchase money shall be a gopd discharge to the
Purchaser {who shall not be bound to see to the application
thereof) and after the Purchaser has been registered in purported
exercise of the aforesaid powers the validity of the proceedings
shall not be guestioned by any person.

6.11 If the Company shall not within the Prescribed Period Zind
Purchasers willing to purchase all the shares and gives notice in
writing that the Company has no prospect of f£inding Purchasers of
shares, or any of them, the Proposing fransferor at any time
thereafter up to the expiration of two months after the Prescribed
Period shall be at 1liberty (subject to the provisions of
Regulation 24) to transfer those shares for which the Company has
not within the Prescribed Period given notice that it has found
{or has given notice that it has no prospect of finding)
Purchasers to any person on a bona fide sale at any price not
being less than the Prescribed Price {after deducting, where
appropriate, any dividend or other distribution declared or made
after the date of the Transfer Notice and to be retained by the
Proposing Transferor).

Provided that:—

6.11.1 if the Transfer Notice shall state that the
Proposing Transferor is not willing to transfer part only of the
shares concerned he shall not. be entitled hereunder to transfer
any of such shares unless 1in aggregate the whole of such shares
are so transferred; and

6.11.2 the Directors may require to be satisfied that such

shares are being transferred in pursuance of a bona fide sale for




the consideration stated the transfer without any deduction,
rebate or allowance whatsoever to the Purchaser and if not so
satisfied may refuse to register the instrument of transfer.

7. No share and no interest in any share shall be held by any
member as a bare nominee for or sold or disposed of to any person
unless a transfer of such share to such person would rank as a
Permitted Transfer. If the foregoing provision shall be
infringed the holder of such share shall be bound to give a
Transfer Notice in respect thereof.

8.1 For the purpose of ensuring that a transfer of shares is a
Permitted Transfer or that no circumstances have arisen whereby a
Transfer Notice is required to be given hereunder the Directors
may from time to time require any member or any person named as
transferee in any transfer lodged for registration to furnish to
the Company such information and evidence as the Directors may
think fit regarding any matter which they may deem relevant to
such purpose. Failing such information or evidence being
furnished to the satisfaction of the Directors within a reasonable
time after request the Directors shall be entitled to refuse to
register the transfer in question or {in case no transfer is in
question) to require by notice in writing that a Transfer Notice
be given in respect of the shares concerned. If such information
or evidence discloses that a Transfer Notice ought to have been
given in respect of any shares the Directors may by notice in
writing require that a Transfer Notice be given in respect of the
shares concerned.

8.2 In any case where the Directors have duly regquired a Transfer

Notice to be given in respe.t of any shares and such Transfer




Notice is not duly given within a period of one month, or sguch
longer period as the Directors may allow fer the purpose, sugh
Transfer Notice shall (except and to the extent that a Permitted
Transfer of any of such shares shall have been lodged) bhe deemed
to have been given on such date after the expiration of the said
period as the Directors may by resolution determine and ithe
provisions of the Article relating to Transfer Notipes shall take
effect accordingly.

PROCEEDINGS AT GENERAL MEETINGS

9.1 Save as herein otherwise provided, the quorum at any General
Meeting shall be two or more members present in person or by pProxy
including one person Yeing or representing a holder of any of the
"A" Shares and one person being or representing a holder of any of
the "H" Shares. Reqgulation 40 shall be modified accordingly.

9.2 If any any adjourned meeting such a quorum is not present
within ten minutes from the time appointed for the adjourned
meeting (or such longer interval as the chairman of the meeting
may think fit to tallow) the meeting shall be dissolved except
that if a meeting to consider a resolution or resolutions for the
winding up of the Company and the appointment of a Liguidator be
adjourned for want of a quorum and if at such adjourned meeting
such a quowum is not present within five minutes from the time
appointed for the adjourned meeting,any or or more members present
in person or by proxy shall constitute a quorum for +the purposes
of considering and if thought fit“passing such resclution or
resolutions but no other business may be transacted. Regulation

41 shall be extended accordingly.
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10. The chairman at any General Meeting shall not be entitled to
a second or casting vote. Regulation 50 shall not apply.

11. In the wase of a corporation a resolution in writing may be
signed on it¢ behalf by a Director or Secretary thereuf or by its
duly appcinted aétorney or duly authorised representative,
Regulation 53 shall be extended accordingly.

VOTES BY MEMBERS

12. on a show of hands every member who is present in person
shall have one vote, and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he
is the holder: Provided that (i) no shares of either class shall
confer any right +to vote upon a resolution for the removal
from office of a Director appointed or deemed to have heen
appointed by holders of shares of the other class, and (ii) if at
any meeting any holder of shares is not present in person or by
proxy the votes exercisable on a poll in respect of the shares of
the same class held by members present in person or by proxy shall
be pro tanto increased (fractions of a vote by any member being
permitted) so that such shares shall together entitle such members
to the same aggregate number of votes as could be cast in respect
of all the shares of that class if all the holders thereof were
present. Regulation 54 shall not apply.

13. An instrument appointing a proxy {and where it is signed on
behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be
specified for that pucrpose in or by way of note to the notice

convening the meeting (or if no place is so specified, at the

11




registered office) at least one hour before the time appointed for

holding the meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meting or
adjourned meeti.g) for the taking of the poll at which is is tc De
used or to be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before
the time appointed for holding, the meeting or adjourned meeting
or poll. An instrument of proxy shall not be treated as valid
until such delivery shall have been effected. Regulation 62
shall not apply.

NUMBER OF DIRECTORS

14. The maximum number of Directors shall be four or such other
even number as the Company may from time to +time by Ordinary
Resolution determine. The first Directors shall consist of two
persons who shall be designated as "A" Directors (and shall be
deemed to have puien appointed under Article 16 by the holders of
the "A" shares) and two persons who shall be designated as "H"
Directors (and shall be deemed to have been appointed under
Article 16 by the holdexs of the "H" Shares). Regulation 64
shall not apply-.

ALTERNATE DIRECTORS

15.1. The holders of a majority of any one class of shares may
at any time appoint any person {including another Director) to be
the alternate Director of any Director of the relevant class and
may at any time terminate such appointment. Any such appoaintment
or termination of appointment shall be effected in like manner as

provided in Article 16 hereof. The same person may be appointed

12



as the alternate Director of more than one Pirector. Regulations
65 to 68 shall not apply.

15.2. The appointment of ar ‘ternate Director shall determine
on the happening of any eventlwhich if he were a Director would
cause him to vacate such office or if the Director of whom he 1is
the alternate ceases to be a DirectoX.

15.3. an alternate Director shall be entitled to receive
notices of all meetings of the Directors and of all committees of
Directors of which the Director of whom he is the alternate 1is a
member to attend and vote and be counted in the guorum at any such
meeting at which the Director of whom he is the alternate 1s not
personally present and generally to perform all the functions of
the Director of whom he is the alternate in his absence and the
provisions of these Articles shall apply as if he were a Director
of the relevant class. If he shall be himself a Director or
shall attend any such meeting as an alternate for moxre than one
pirector his voting rights shall be cumulative.

APPOINTMENT AND REMOVAL OF DIRECTORS

16. The holders of a majority of either class of shares may from

time to time appoint any person to be a Director, but so that no
more than one—half of the maximum number of Directors for tha time
peing authorised shall at aﬁy one time hold office by virtue of
appointment by holders of shares of any one class. In these
Articles the expression "A" Director and "H" Director respectively
designate Directors according to the class of sharehtlders a
majority of which have appointed or are deemed to have appointed
them. The Directors shall not be subject to retirement by

rotation. Regulations 73 to 80 shall not apply.
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shall he the

vacated in any of

17. The office of a Director

events svecifiad in Regulation 81 and also if he shall be removed
from office by the holders or a majority of the relevant class of
shares or shall in writing offer to resign and the Directors shall
resolve to accept such offer.

18. Any such appointment or removal by the holders of a majority
of +the relevant class of shares shall be in writing served on the

Company and signed by the holders of a majority of the issued A"

shares or "H" Shares (as the case may be). In the case of a
corporation such documeni: may be signed on its behalf by a
Director or the Sccretary thereof or by its duly appointed

attorney or duly authorised representative.
REMUNERATION OF DIRECTORS

19. any Director who served ¢n the committee, ox who otherwise

performs services which in the opinion of the Directors are

outside the scope of the ordinary duties of a Director, may be

paid such extra remuneration by way of salary, commission or

ctherwise zs the Directors iray determine. Regulation 82 shall be

extended accordingly.

MANAGING DIRECTORS

20. No Managing Director shall be appointed and Regulation 84

shall be modified accordingly .
PROCEEDING:" TF DIRECTORS

21. The quorum for a meeting of the Directors shall throughout

the meeting be at least one "A" Director and one "H" Director.

Regulation 8% shall not apply.



22. No Director shall bg appointed otherwise than as provided in

those Articles. Regulation 90 shall be modified accordingly.

23, A committee of the Directors shall inclunde at least one "A"
Director and one "H" Director and the gquorum for a meeting of any
sucn committee shall throughout the meeting be at least one "A"
Director and one "H" Director.

24. All business arising at any meeting of the Directors or of
any committee of +the Directors shall be determined only by
resclution and no such resolution shall be effective unless
carried by a majority including at least one "A" Director and at
least one "H" Director. The Chairman shall not be entitled to a
second or casting vote,. Regulation 88 shall be modified .
accordingly.

25. On any matter in which a Director is in any way interested he
may nevertheless vote and be taken into account for the purposes
of a quorum and (save as otherwise agreed) may retain for his own
absolute use and benefit all profits and advantages directly or

indirectly accruing to him thereunder or in consequence thereof.

Regulations 94 to 98 shall be modified accordingly.

CAPITALISATION OF PROFITS AND RESERVES

26. The Directors may, with the sanction of an  Ordinary
Resclution of the Company, capitalise any sum standiig t5 the
credit of any of ths Company's reserve accounts (including Share
Premium Account and (apital Redemption Reserve) or any  sum
standing to the credit of profit and loss account by appropriating
suzch sum to the holders of "A" Shares and "H" Shares in the

preportions in which such sum would have been divisible amongst
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them had the same been a distribution of profits by way of
dividend and:-

26.1. on behalf of the holders of "A" Shares applying
that part of such sum distributable amongst them in paying up in
full unissued "A" shares for allotment and distribution credited
as fully paid up to and amongst them; and

26.2. on behalf of the holders of "H" Shares applying
that part of ~uch sum distributable amongst them in paying up in
full unissued "H" Shares for allotment and distribution credited
as fully paid up to and amongst them:;
in the proportion aforesaid. The Directors may do all acts and
things considered necessary or expedient to give effect to any
such capitalisation, with £ull power to the Directors to make such
provisicns as they think fit for the case of shales becomring
distributable in fractions {including provisions whereby the
benefit of fracticnal entitlements accrues to the Company rather
tlian to the members concerned). ‘The Directors may authorise any
person to enter on behalf of all the members interested into an
agreement with the Company providing for any such capitalisation
and matters incidental thersto and any agreement made under such
authority shall be effective and binding on all concerned.
Regulation 110 shall not apply.

INDEMNITY

27 Subject to the provisions of and so far as may be permitted
by law, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified bj the Company against
all costs, charges, losses, expenses, and liabilities incurred by

him in the execntion and discharge of his duties or in relation
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thereto including any liability incurred by him in Aefending any

proceedings, civil or criminal, which relate to anything done o©or

omitted or alleged to have been done or omitted by him as an

officer or employee of the company and 1in which judgment is

given in his favour (or the proceedings are otherwise disposed of
without any finding or admission of any material preach of duty

on his part) or in which he is acquitted or in connection with any

application under any statute for relief from 1iability in respect

of any such act or omission in which relief is granted by him by

the Court. Regulation 118 shall not apply.

DOMESDAY

28.1 For the purpose of this Article:~

28.1.1 Reference to a Principal Bolder of "A" Shares {or

ng" Shares) shall mean and include any person or persons together

ss than 90 per cent. of the "A" Shares

holding in aggregate not le

"H* Shares) for the time being in issue;

“pair value" shzll mean fair value

(or

28.1.2 the express.ion

in the open market as between 4 willing seller and a willing buyer

thereby acguiring control of the Company and for such purpose the

waA* Shares and the "H" Shares shall be regarded as being of equal

value; and

28.1.3 the expression tcontrol® has the same meaning as in

Section 840 of the Income and Corporation Taxes Act 1988.

28.2 Exca2pt when the procedures 1zid down in this Article are

a Principal golder of "A" &hares

already in couxrse of operation,

may at any time give to the Company (gsending copies to 21l  the

holders of the "H" Shares and &ny othex holders of “A" Shares)
notice in writing that he wishes to bring into oﬁé;ation the

i
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of this Article. If within 90 days after the

provisions
service of such notice on the Company agreement shall not have
been reached between Principal Holders of "A" Shares and "p"
Shares for the sale and transfer of some or all of the "A" Shares
or of the "H" Shares and notification of such &greement give te
the Company the Auditors for the time being of the Company shall
be requested by the Secretary to determine and certify the sum per
share considered by them to be the Fair Value of the "2" Shares
and "H" shares as at the date of service of the said notice.
Upon the Auditors notifying the Company of their determination the
Secretary shall give notice in writing of the Fair Value so
determined to the holders of the "A" Shares and the "H" Shares and i
thereupon the following provisions shall have effect:-

28.2.1. A Principal Holder of "H" Shares shall have the
right for a period of 90 days after the service of such notice to
elect +o purchase at the Fair Value determined as aforesaid the
whole (but not some only) of the issued "A" Shares not already
owned by him. In order to exercise such right such Principal
Holder shall give notice in writing of such election to the
Ccmpany whereupon the Secretary shall notify all the holders o the
"A" Chares. |

28.2.2 If such right of election shall not be exercised
during the said period a Principal Holder of "A" Shares shall have
the right during a further period of 90 days to elect to purchase
at the Fair Value determined as aforesaid the whole (but not some
only) of the issued "H" Shares not already owned by him. In order

to exercise such right such Principal Holder shall give notice in




writing of such election to the Company whereupon Lhe Sesretary

shall notify all the holders of the "H" Shares.

28.3. Paragraph 28.2. of this Article shall also apply as if
all references to "A" shares were to "H" shares and vice versa
28.4. For the purposes of the foregeing the following
ancillary provisions shall apply:-

28.4.1. In determining and certifying the Fair Value of the
"A" Shares and "H" Shares the Auditors shall act at the cost and
expense of the Company as experts and not as arbitrators and their
determination shall be final and binding and in the absence of
fraud the Auditors shall be under no liability to any membexr or
former member or other person interested or formerly inkerested in
any shares of the Company by reason of their determination or
anything done or omitted by the Auditors for the purposes thereof
or in connection therewith.

28.4.2 If any such right of election as aforesaid shall be
exercised then upon any member receiving notice from the Company
of an election to acquire his "A" Shares (or "H" Shares) he shall
subject to the obtaining of any comnsent required by the Proposing
Transferor or the Purchaser by law or under the rules of any
relevant Stock Exchange (a "Consent") be bound uron payment of the
Fair Value to sell and transfer such Shares to the Principal
Holder of Shares of the other class exercising such right of
election or to any members holding shares of such other class as
pominated by such Principal Holder for the purpose.

28.4.3 If {after any Consent is obtained, whicﬁ the
Proposing Transferor and the Purchaser shall be bound to use all

reasonable endeavours o0 secure as soon as reasonably practicable)




any such member shall fail or refuse *to transfer Shares as
hereinbefore reguired the Directors may authorise some person to
execute and deliver on his behalf the necessary transfer and the
Company may receive the purchase money in trust for him and cause
the transferee or transferees to be registered as the holgdery of
such Shares. The receipt of the Company for the purchase
money shall be a good discharge to the purchaszr (who shall not be
bound to see to the application thereof) and on registration of a
transfer in exercise or purported exercise of the aforesaid powers
the validity of the proceedings shall not be guestioned by any
person.

28.4.4 The Directors shall not have power to refuse to register
any transfer of Shares effected in accordance with the pro§isions
of this Article.

28.5 If the procedures hereinbefore provided are brought into
operation and rights of election arise but neither is exercised
within the period laid down therefor either a Principal Holder of
the "A" Shares or a Principal Holder of the "H" Shares may at any
time within 30 days after the expiration of the second such period
by notice in writing addressed to the Directors and lodged at the
registered office require them to convene a General Meeting for
the purpose of winding up +the Company. The Directors shall
within 30 days thereafter convene such Meeting to be held within
one month, having first (if practicable) made a declaration of
solvency. At such eeting or any adjournment thereof no momber
shall be entitled %o vVote otherwise +than in favour of fhe
resolution for the winding up of the Conpany unless all members

present in pexrson or bY Proxy otherwise agree. If such Meeting
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shall be adjourned any one or more members shall constitute a

quorum at the adjourned Meeting.
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GOMPANIES ACT 1989

LANEMILE LINITED

COMPANY NUMBER: 2571516

CERTIFICATE OF SPECIAL RESOLUTION

DATED 23rd September 1991

1. Increase of authorised share capital:

"Phat the authorised share capital of the Company be increased
to £1,000 by the creation of 900 Ordinary shares of £1 each.”

Registered office:
Conpaught House
Stephenson Road

Severalls Park
Colchester
Essex

€04 4QR -
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Pleasa do not
write in
this masgin

Pleasa complote
{agibly, proferably
In black type, or
bold block {ettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by tha registrar

% Insert
Director,
Secrotary,
Administrator,
Administrative
Recelvaror
Receiver
{Scotland) 85
appropriate

COMPANIES FORM No. 123

Netice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

s S JE oy |

SR I

| e )

Company number

2571516

I* LANEMILE LIMITED

gives notice in accordance with seption 123 of the above Act that by rasolution of the company
dated _ 23RD SEPTEMBER 1991  the nominal capital of the company has been

increased by £ _ngg———— beyond the registerad capital of £ 100

A copy of the resolution authorising the increase is attached.5

The conditions {so. voting rights, dividend rights, winding-up rights etc.] subject to which the new

shares have beean or are to be issued are as follow:

THE INCREASED SHARE CAPITAL IS RECLASSIFIED INTO 500 'A'
'H' ORDINARY SHARES OF

ORDINARY SHARES OF E1 EACH AND 500
£1 EACH. THE SAID SHARES SHALL CARRY THE RESPECTIVE VOTING RIGHTS
AND RIGHTS TO APPOINT ANI REMOVE DIRECTORS AND BE SUBJECT T0O THE
RESTRICTIONS ON TRANSFER PROVIDED WITHIN THE NEW ARTICLES OF

ASSOCIATION ADGPTED ON 23RD SEFTEMBER 197 .- BUT IN ALL OTHER
RESPEC TS SHALL BE IDENTICAL AND RANX PARI PASSU. '

7} Please tick here if
!‘;/ continued overieaf
lx y COMPANY SECRETARY &
Signed gk Designationt Date 1v { MM A
J R S\BRYANT
Presentei’s name addrass and For official Use
reference (if any): General Saction

J R S Bryant Esgq

Anglia Secure Homes PLC
Connauglit House
Severulls Park
Colchester £fssex CO4 4QR




COMPANIES ACT 1989

LANEMILE LIMITED

COMPANY NUMBER: 2571316

CERTIFICATE OF SPECIAL RESOLUTION

B DATED 23rd September 1891

1, Conversion of authorised share capital:

"vhat the existing 1,000 Ordinary shares of £1 each be
reclassified and divided into 500 A Ordinary shares of fl
each and 500 H Ordinary 'shares of £%.each."

BY ORDER % E BOARD Connaught flouse

Stephenson Road
Severalls Park
Colchester

Essex
04 4QR

44’;‘,‘.
A /
...... ..6%&22€?<f\...... Registered office:
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Private & Confidential STOY HAYWARY

A mombor of Horwaed baeesnannd

R Baker Surect
London WIM TDA

Ted (17 1486 5458
T 71 ANT Bt
Teler 267716 Horwat £
The Directors CINMINE Weae [nd W1
Lapemiie Limited
Connaught House

Stephenson Road Bl Mmoot

Severalls Park
Culchester
Essex CO4 4QR 2 July 1992

67/1D/A918

Dear Sirs - ‘:}; %7 / %f &?

LANEMILE LIMITED

We write 1o confirm our resignation as auditors of the above named company with effect
from the date of tliis letter.

As required by Section 394 of the Companies Act 1985 there are no circumstances
connected with our resignation which we consider should be brough 1o the attention of
members and/or creditors of the company. We will also be submniitting a copy of this
statemer’ (o the Registrar of Companies as required by Section 394.

Yours faithfuily

Geg bhowed

STOY HAYWARD

L T Er e N gy el e ims oo -
B NSt oE CompyET s
AN/ES/..
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\\Qj/

Sos Tlavwand <= | ondon D

Parnces PA Hopps AH Marun GA Suger JU Harker S8 inan § fesae 471 Bogod P Chidgey A wmvzman € wiok G000 alen B4 olen PRC app
B Catten FIMe Dmel SDY Davis 0 Daver KD Faian 1% 5 aadinan 8P Guevae B Counbenr MU Han 9K Herme | Havey D Hazsunpy WA T ey 1S Heshaen
B Heckewe O Hoghos DY e s MAB st PR Dyal-on %A Exocoa -Staik PC Toah € Facisepor 1 Saban 195 Molion 15T cumn 408 Parkasise,
P Paarer A Podocs PV Rebomon IV Raded SW Sav S8 oot R M DF Shompres PLE ey 2004 Sipher Phpraet 14ullima 35 KAy
WY Lot Al Wearers JOW Wt S0 Whittaker W s 4 onldtant 1P 4.9, 1

“stery DOy ated dorcire abir w0 e lis 0 Baminplan Trtnd Gligred Teode, S fester Soaran SoatktEeate 1) oy b i Sk 1

Anitlonronal syt ottt oI Seenonal A wsant e Tigrlend & Walcstoaasms wiwii a0, of .

ettt s




