THE _COMPANTES ACT 1985

COMBANY LIMITED BY SHARES

MEMORANDUM OF ASSOQIATION
OF

FARM PLACE LIMITED#*

(1) The name of the Company is FARM PLACE LIMITED.

(2) The Registered Office of the Company will be situate in
England and Wales.

(3} The objucts for which the Company is established are:-
{A)*7 To carry on all oxr any of the businesses of

setting up owning and operating nursing homes,
old peoples’ homes and clinics of all kinds, the
provision of residential, medical, sgcial,
psychiatric, domestic and other facilities and
eguipment for the recuperation, care, attention,
treatment, entertainnent, enjoyment and
well-being of the residents or patients therein
and to purchase, £it up, furnish and equip any
propexrty 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 rame or any of them and to keep
and publish regisler, books, journals, pamphlets
and information Jin 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
connectiion with any such purposes aforesaid =
in all requisites for hospitals, patients ~
invalids; and to act as merchants generally; to
acquire by purchase, lease, exchange or
otherwise for develeopment, investment or resale
and to traffic in land and house and other

* The Company was incorporated with the name Velocity 142
Limited and this was changod to Farm Place Linited by
Special Resolution dated 3rd July 1992.

*k Clause 3(A) was amended by Special Resolution dated 3rad
July 1992.
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@ (B)

(D)
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property of any temire or any interest therein,
and to purchase or otherwise acquire and take
gver any businesses or undertakings as and when
nay be deemed expedient, or to become interested
in, and to carry on or dispose of, remove or put
an end to the same or otherwise deal with any
such businesses or undertakings as may be
thought desirable; to c¢reate, establish angd
maintain an organisation for the advertising of
products, produce, goods, commodities, services
and facilities of every description; and to act
as merchants and manufacturers generally.

To carry on any other business or activity and
do anything of any nature which may seem to the
Company capable of being conveniently carried on
or done in connection with the above, or
calculated directly or indirectly to enhance the
value of or render more profitable any of the
Company’s business or property.

To acguire for any estate or interest and to
take options over, construct and develop any
property, real or personal, or rights of any
kind which may appear to be necessary or
convenient for any business of the Company
including shares and other interests in any
company the objects of which include the
carrying on of any business or activity within
the objects of this Company.

To guarantee support or secure, whether by
personal covenant or by mortgsging or charging
all or any part of the undertaking, property and
ssets (present or fubture) and uncalled capital
of the Company or by both such methods, the
performance of the obkligations of and the
repayment or payment of the principal amounts of
and premiums, interest and dividends on any
securities of any person fifm or company,
including (without prejudice to the generality
of the foregcoing) the predecegsors in busiless
of the Company and any company which is for the
time being the Company’s subsidiary or holding
company as defined by Section 736 of the
Companies Act 1985 or another subsidiary of the
Company’s holding company or otherwise
associated with the Company in business.

To apply for, promote, and ubtain any Act of
Parliament, order, or licence of the Department
of fTrade or other authority for enabling the
Company to carry any of its objects into effect,
or for effecting any modification of the
Company’s constitution, or for any other purpose
which may seem calculated directly or indirectly
to promote the Company’s interests, and to
oppose any proceedings or applications which may
seem calculated directly or indirectly to
prejudice the Company’s interests.




R e Al R A R Ty A R R Y R T T

(E) "Ta leénd money to, or grant or pravide credit or
financial accomodation to any persos or coumpany
in any case in which such grant or provision is
considered likely directly or indirxectly to
further any of the objects of the Company or the
interest of Ats Members.

(F) To guarantee and/or give security for the
payment. of money by or the performance of
obligations o©of all kinds (including without
prejudica to the generality hereof the principal
of and dividends, interest and premiums on any
other moneys due in respect of any stocks,
shares, debentures, debenture stock or other
security or borrowings) Wy the Company or by any
other person or company inciuding any company
which shall at the time be the holding company
of the company or a subsidiary of such holding
company all as defined bhy Sention 736 of the
Couwpanies Act 1985 or any statutory amendment or
ri-enactment thereof for the time being in force
cr any company assoclated with the Company in
buginess or by reason of common shareholdings or
otherwise.

(G) To invest any moneys of the Company not
imnmediately required for the purposes of the
business of the Company in such Ainvestments
(other than shares in the Company or its holding
company if any) and in such manner as may from
time to time be determined, and to hold, sell or
othexrwise deal with such investments.

(H) To amalgamate with or enter into partnership or
any Jjecint purse or profit sharing arrangement
with, or to co-operate or participate in any way
with, assist or subsidise any company or person
carrying »on or proposing to carry on any
business within the objects of the Company.

(1) To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit, and in particular by mortgages of or
charges upon the undertaking and all or any of
the real and personal property (present and
future), and the uncalled capital of the Company
or by the creation and issue of debentures,
debenture stock or other obligations or
securities of any description.

{(J) To sell, exchange, mortgage, let cn rent, share
of profit, royalty or octherwise, grant licences,
o easements, options, servitudes and other rights
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(K}

(L)

(M)

(N)

1 ® (0)
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over and isy any other mnanner deal with or
dispese of the undertaking, property, assets,
rights and wetfects of the Company or any part
therenf for such consideratfon as may be thought
fit.,, and in particular for stocks, share,
debentures or other obligations or securities,
whether fully or partly paid up, of any other
Company.

To  draw, make, accept, endorse, discount,
execute and issue promissary aotes, bills of
exchange, bills of 1lading, warrants, debentures
and other negotiable or transferrable
instruments.

To give any remuneration or other compensation
or reward for services rendered or to be
retidered in placing or procuring subscription
of, or otherwise assisting in the issue of, any
shares, debentures or other securities of the
Company or in or about the formation of the
Company or the conduct of its business,

To establish or promote or concur or participate
in establishing or promeoting any company the
establishment or promotion of which shall be
considered desirable in the interests of the
Company and to subscribe for, underwrite.
purchase or otherwise acquire the shares, stocks
and securities of any such company, or of any
cowpany carrying on or proposing to carry on any
business or activity within the objects of the
Company.

To procure the registration or incorporation of
the Company in or under the laws of any place
outside England.

To subscribe or guarantee money for any
national, charitable, benevdlant, pubklic,
general ox useful object, or for any exhibition,
or for any purpose which may he considered
likely directly or indirectly to further the
objects of the Company or the interest of its
members.

To grant pensions or gratuities to any officers
or employees or ex-officers or ex-employees of
the Company, or of its predecessors in business
or of any company which is for the time being
the Company’s subsidiary or holding company as
defined by Section 736 of the Companies Act
1985, or another subsidiary of the Company’s
holding company or otherwise associated with the




Company“‘s in business, or to the relations .
Tho connections or dependentz of any such persons .
and to establish cor support any associations, ’

L institutions, <clubs,  building and housing
e schemes, funds and trusts which wmay be .
F 3 considered calculated to benefit any such e
i Y persons or otherwise advance the interest of the QJ
A Conmpany or its Members. "
i Subject to and in accordance with a due
«\ compliance with the provisions of Sections 155 ;
to 158 {inclusive) of the Act (if and so far as N

such provisions shall be applicable), to give,

D whether directly or indirectly, any kind of /
. financial assistance (a#s 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. ;

‘ (P) To distrinute any of the property of the Compapny
o © amongy its Members in specie or kind.
{Q) To do all or any of the things or matters
- aforesaid in any part of the world and either as \
. principals, agents, contractors, trustee or ;
- otherwise and by or through trustees, agents or i
;%(D otherwise and either alone or in conjunction ;

with others.

AND SO THAT

: (1) And it is  hereby declared that the word
"company" in this clause, except where used in i

) reference to this Company, shall be deemed to

4 : include any partnership or other body of

" persons, vhether incorporated or not

incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the .
objects specified in the different paragraphs of !
this clause shall not, except where the context
D expressly so requires, be in anyway limited or
restricted by reference to or inference from the o
o terms of any other paragraph or the name of the ¢
; Company but may be carried out in as full and i
ample a manner and shall be construed in as wide
a sense as if each of the said paragraphs
f defined the objects of a separale distinct and

*f ® independent company.
t TRy
> (2) In this Clause the expression "the ActY means i1
. the Companies Act 1985, but so that any
reference in this Clause to any provision of the b
Act shall be deemed te include a reference to
any statutory modification or re-enactment of :
@ that provision for the time being in force.
6 ».
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(3}

(4}

None of the objects set forth in any sub-clause
of this Clause shall be restrictively construed
but the widest interpretation shall be given to
each such object, and none of such objects
shall, except where the context euxpressly so
requires, be in any way limited or restricted by
reference to or inference from any other 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 to or
inference from the name of the Company.

Except where the context expressly so requires,
none of the several paragraphs of this clause or
the objects therein specified, cor the povers
thereby conferred shall be 1limited by, or be
deemed merely subsidiary or auxilliary to, any
cther paragraph of this clause, or the objects
in such other paragraph specified or the powers
thereby conferred or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is €100 divided into
100 Ordinary shares of £1 each.

0:4026C/ILV/6




We, the several persons ;1 whose Hames, Addresses, andg
Descriptions are subscribed are desirous of heing formed into a
Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the Capital
of the Company set opposite our respective names.

R ®
» NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF
o OF SUBSCRIBERS SHARES taken
NOPA ALY by each
@ Subscribers
2 VELOCITY COMPANY (HOLDINGS) LIMITED ONE
e ' R/0 ORCHARD COURT
) ORCHARD LANE
® BRISTOL BS1 SDS
: For and on behalf of Velocity
: Company (Holdings) Limited
w VELOCITY COMPANY (NOMINEES) LIMITFD ONE
L 1 R/0 ORCHARD COURT
" ORCHARD LANE
SR BRISTOL BS1 5DS
ok For and on behalf of Velocity
R Company (Nominees) Limited
i @
Y K.
Ry Dated this day of 1992
*
Witness to the above Signatures:-
t o .
o Imogen Vicary
Orchard Court,
! orchard Lane,
R Bristol, BS1 5DS.
4 (Para Legal)
"
by @
|"‘ \ :
”{J, .,."‘,’l
A
:';‘I‘F‘ i e
| o

g” o
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

; ARTICLES OF ASSOC N
OF

FARM PLACE LIMITED
PRELIMINARY

The regulations contained in Table A referred to in the
Cempanies Act, 1985 (such Table being hereinafter referred
to as "Table A") shall apply to the Company save in so far
as they are excluded or varied thereby: that is to say,
regulations 24, 64, 65, 66, 67, 68, 69, 89, and 118 in
Table A shall not apply to the Company; and in addition to
the remaining regulations of Table A, as varied hereby,
the provisions of these Articles shall be the regulations
of the Company to the exclusion of all other regulations
which might otherwise apply to the Company.

The Company is a private company limited by shares.
SHARES

The original share capital of the Company at the date of
adoption of these Articles is £100 divided inte 100
ordinrry shares of £1 each.

(a) After the initial alletment any shares proposed to
be issued shall first be offered toc the members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company shall by special resolution otherwise
direct. The offer shall be made by notice specifying
the number of shares offered, and specifying a
period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to
be declined. After the expiration of that period,
those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons
who have, within the said period, accepted all the

shares offered to them; such further offer shall be.

made in the same manner and limited by a like period
as the original offer. Any shares not accepted
pursuant to such offer or further offer as aforesaid
or not capable of being offered as aforesaid except
by way of fractions and any shares released from the
provisions of this Article by such special
resolution as aforesaid shall be under the control
of the directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit,

0:4026C/ILV/8
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(b)

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
therecof than the terms on which they were offered to
the members. Subject ta this Article the directors
are generally and unconditionally authorised for the
purposes of Section 80 of the Companies Act, 1985,
to exercise all or any of the powers of the Company
to allot relevant securities within the meaning of
Section 80 (2) of the Companies Act 1285 up to the
anount of the share capital created on incorporation
of the Company at any time or times during the
period of five years from the date of incorporation,
unless such authority 1is previously revoked or
renewed. The directors may pursuant to the
aforesaid authority allot relevant securities after
the expiry of such authority pursuant to an offer or
agreement made by the Company before such expiry.

In accordance with Section 91 (1) of the Companies
Act 1985, Section 89 (1) and 90 (1) to ({6) inclusive
shall be excluded from applying to the Company.

Subject to the preceding paragraph (a) of this
Article the directors are generally and
unconditionally authorised for the purposes of
Section 80 of the Companies Act, 1985, 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 share capital
created on incorporation of the Company 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
or agreement so to do made by the Company within
that pericd. The authority hereby given may at any
time be renewed or varied by ordinary resolution.

5. Subject to the provisions of the Act, the Company may:-

(a)

(b)

(c)

issue shares which are or are liable to be redeemed
at the option of the Company or the shareholder;

purchase its own shares (including any redeemable
shares) ;

make a payment in respect of the redemption or
purchase under +the Act and the vyelevant pouweyr
contained in (a) or (b) above of any of its own
shares otherwise than out of the distributable
profits of the Company or the proceeds of a fresh
issue of shares to the extent permitted by the Act.

6. The Company shall also have a first and paramount lien and
charge on all shares (whether or not fully paid) standing

0:4026C/ILV/9




10.

i1.

i2.

....

registered in the narme of any person, whether he shall ke
the sole registered holder thereof or shall be one or tvwo
or more joint holders, for all moneys (whether presently
payable or not) payable hy him or his estate to the
Company either alone or Jjeintly with any other person
whether as a member or not; and regulation 8 of Table A
shall be modified accordingly.

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”.

TRANSFER_OF SHARES

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

GENERAL MEETINGS

¥n regulation 41 of Table A after the words "may
deternmine” there shall follow the words Yand if at the
adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the meeting
shall be dissolved”.

A resolution in writing signed by all the members for the
time being entitled to receive notice of and to attend and
vote at general meetings (or being corporations by their
duly authorised representatxves) shall be as wvalid and
effectual as if the same had been passed at a general
mecting of the Company duly convened and held. Any such
resolutions in writing may consist of two or more
documents in like form each signed by one or more of such
members. Each signature may be given personally or by a
duly appointed attorney or in the case of a body corporate
by an officer or by its duly authorised' representative.

Regulation 53 of Table A shall be modified accordingly.

In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting shall not
be entitled to a casting vote in addition to any other
vote he may have.

DIRECTORS

The number of the directors shall be determined by
ordinary resolution of tha Company but unless and until so
fixed there shall be no maximum number of directors and
the minimum number of directors shall be one. If and so
long as there is a sole dlrector, he may exercise all the
powers and authorities vested in the directors by these

0:4026C/ILV/10
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Articles or Table A and so long as there is such a sole b
director regulations 88-93 inclusive of Table A shall not R
apply . A sole director shall not also be the secretary. oy

13. The quorum necessary for the transaction of the bhusiness
of directors may ke fixed by the directors except in the
case of a sole director, (who shall be a gquorum on his
own) and unless so fixed shall be tvo.

14. A director shall not be reguired to heold any share
qualification but he shall be entitled to receive notice
of and to attend and speak at any general meeting of the i
Company.

15. The directors may cxercise all the powers of the Company
to borrow money, and to mortgage or charge its o
undertaking, property, and uncalled capital, or any part
thereof and to issue debentures, debenture stock, and
other securities whether outright or as security for any
debt, liability or obligation of the Company or of any
third party. k¢

16. Subject to the disclosure of his interest to the board in .
accordance with Section 317 of the Companies Act 1985 and I
notwithstanding regulation 94 of Table A a director may £
vote as a director in regard to any contract or

x P arrangement in which he is interested either directly or 2
% indirectly or upon any matter arising therecut, and if he .
” shall so vote his vote shall be counted and he shall be 3

; reckoned in determining whether a gquorum is present when ¥
any such contract or arrar. .ment is under consideration. i

o 17. Any person may be appointed or elected as a director, ‘
N o whatever his age, and no director shall be reguired to !
S vacate his office of director by reason of his attaining
. or having attained the age or seventy years or any other

":l',: age . Ky

b .

'§ 18. It shall not be necessary for directors to sign their '
o names in the Minuce Book. . :

19. The Directors shall not be required to retire by rotation
- and Clauses 73 to 80 (inclusive) in Table A shall not
A apply to the Company. i

2@ 20. It shall be necessary to give notice of a meeting of ne
! Directors to any Director for the time being absent from A
; the United Kingdom provided he has left a feorwarding "

o address for such purpose with the Company and regulation Ty

o 88 of Table A shall be modified accordingly.

) 21. Regulation 81 of Table A shall be extended as if the words
1 @ "he becomes incapable by reason of mental disorder,
: illness or injury of managing and adwministering his LA

0:4026C/ILV/il
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property and affairs" were included as sub paragraph (f)
thereof.

ALTERNATE DIRECTORS

22, A director may at any time appoint any other person
(whether a director or member of the Company or not) to
act as alternate director at any meeting of the bhoard at
which the director is not present, and may at any time
revoke any such appecintment. An alternate director s=so
appointed shall not be entitled as such to receive any
remuneration from the <Company, but shall otherwise be
subject to the provisions of Table A and of these presents
with regard to directors. An alternate director shall be
entitled to receive notices of all meetings of the board
and to attend and vote as a director at any such meeting
at which the director appointing him is not personally
present, and generally to perform all the functions,
rights, powers and duties of the director by whom he was
appointed. An alternate director shall ipso facto cease to
be an alternate director if his appointer ceases for any
reason to be a director: Provided that if a director
retires by rotation and 1is re-elected by the meeting at
which such retirement took effect, any appointment made by
him pursuant to this Article which was in force
immediately prior to his retirement shall continue to
operate after his re-election as if he had not so retired.
Where a director who has been appointed to be an alternate
director 1is present at a meeting of the board in the
absence of his appointor such alternate director shall
have one vote in addition to his vote as director. Every
appointment and revocation of appointment of an alternate
director shall be made by instrument in writing under the
hand of the director making or revoking such appointment
and such instrument shall only take effect on the service
thereof at the registered office of the Company. The
remuneration of any such alternate director shall be
payable out of the remuneration payable to the director
appointing him and shall consist of such portion of the
last mentioned remuneration as shall be agreed between the
alternate director and the director appointing him.

INDEMNTTY

23. Every 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 liablility
incurred by him in defending any proceedings whether civil
or criminal, in which judgement is given in his favour or
in which he is acqu1tted or in connection with any
appllcatlon under Section 727 of the Companies Act 1985,
in which relief is granted to him by the Court, and no
pirector or other officer shall be liable for any loss,
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damage or nmisfortune which may happen to or be incurred by
the Company in the execution of the duties.of his office
or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avecided by
Section 310 of the Companies Act 1985,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

VELOCITY COMPANY (HOLDINGS) LIMITED

R/0O ORCHARD COURT

ORCHARD LANE

BRISTOL ES1 5DS
For and on behalf of Velocity
Company (lloldings) Limited

VELOCITY COMPANY (NOMINEES) LIMITED

R/C ORCHARD COURT

ORCHARD LANE

BRISTOL BS1 5DS
For and on behalf of Velocity
Company (Nominees) Limited

Dated the day of 1992
Witness to the above signatures:-

Imogen Vicary
Orchard Court,
Orchard Lane,
Bristol, BS1 5DS
(Para Legal)

0:4026C/ILV/13




