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COMPANIES FORM No. 12

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

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

To the Registrar of Companies Forofficialuse For official use
| i

[ I

| VT B S ——

Name of compaiy

*

CHERRY TREES (ROCKLEY DENE) LIMITED

i DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selieitorengagedirtheformationofthe-
-company]T [person named as director or 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,

of

And ] make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at 11, SHIP STREET

BRECON,

Declarant to sign below

befare-m :

A Commissioner for Oaths or Notary Public or Jusgice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's name, address and | For official use
reference (if any). F Naow Companies Soctorn Post room
!
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For officiaf use

QE56603,

CHERRY TREES (ROCKLEY DENE) Limi7£D

The intended situation of the registered office of the company on incorporation is as statad below

ROCKLEY DENE, PARK ROAD

WORSBROUGH, BARNSLEY

Postcode
If the memorandum is delivered by an agent for the subscribers of the ‘
memorandum please nark ‘X'in the box opposite and insert ><
the agent’s name and address below s
Postcode

Number of continuation sheets attached (see note 1) !

LF 28
Presentor's name address and For official Use
rafrrma= it > v General Section Post room




he namels) and particulars of the parson who is, or the persons who are, to be the first director or

lirectors of the company {note 2} are as follows:

Plegze.donol
write in

Name inate 3] DAVID DUNWELL

I maArTT e AT T e

this maygin

Business occupation

INGURANCE CONSUL TANI

Pravious name(s) (note 3} NONE Nationality
“Address (note 4 120 CHURCHF IELD LANE, KEXBURDUGH BRITISH
- BARNSLEY ol
I o Postcode {note 6) BC)J ™7 :%

Other directorships 1

Date of birth {where appl}cabla) l
!
t antor partisulers

ROCKLEY DENE LTD

continuation shee

of other
directorships
held or previoush
held {see note 5)
If this spaca is
insufficient use a

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

X% ot Tidunued.

Signature

1§ 0CT 1630

Date ot

LT,

i

te 3
Name (note 3) OONAL D 1 ACHL AN MADLEAN

CPMPANY DIRECTOR

Previous name(s} {note 3}  NONE

—-Il. o
Business occupation ‘i

Nationality

Address (016 4) 9, pryCE | ANE, DARTON, . BARNSLEY

BRITISH

Postcode

Date of birth (w?ere applicable)

ﬂ Cther directorships 1

H

e R | jo

i ROCKLEY DENE LTD

| consent to act as director of the co‘?any named on page 1

brSignature Y /{M%

ey

19 00T 1500

Date

—
-

! Name i~.ote 3)

Business occupalion

|

#

v
P

| Lo

Previous rnamels) (note 3)

Nationality e i

Address {note 4)

rg

Date of birth (where applicable}

Postcode {note 6)
Other directorships T
e e
i e
| | conzent to act as director of the cornpany named on page 1 ¢
} Signawure Datez i

Page 2
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.. .The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

Name (notes 3 & 7) MRS. TRENE DUNWFL E
Previous namaels) (note 3} NONE
Address (notes 4 & 7) 92 BENCE L ANF, DARTON, RARNSIEY.
Pasteoda
| consent to act as secretary of the company named on page 1
N, ’ it
Signature X N-LQ,\;\Q t;; b \M\Ql L Date i8 gCT 1530
Name {notes 3 & 7) SWIFT INCORPORATIONS LIMITED
Previpus name(s) (note 3}
Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcode| N1 8UB
t consent to act as secrjf wof t e company named on page 1
é/ﬂ/ ) ﬁ 19 0CT 1980
Z@‘ ?}l}; 3
Signature *‘rﬂ‘__,ﬁ (Authorised Signatory) D?}E.
MNNNCIATS U e e “ WY
e
N/ et
Signature of agent on behalf of subsribers Date -
|
Signed Date |
Signed Date
Signed Date
Signed Date
Signed Date
Signed S Date




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CHERRY TREES (ROCKLEY DENE) LIMITED

R e N

/‘éﬁ:ﬁ:’-‘:‘_":“:c ‘
NG ™
e \:\
ipgis
g PEE PAD J
COMPONES /
HOUSE

e

1. The Company’s name is "CHERRY TREES (ROCKLEY DENE) LIMITED". .-~ \

2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To own, operate, manage, maintain, furnish and fit up with ail necessary conveniences,
furniture, instruments and equiprnent a rest home, hostel, residential accommodation,
private hospital or nursing home with all suitable accommodation and ancillary
requirements for the welfare treatment and care of the occupants and/or patients; to
provide facilities for medical and nursing attendance, food, medicine, and appliances of a
surgical or medical character necessary or suitable for the proper treatment of such
occupanis or patients, together with as far as possible the comforts and conveniences of a
private home; and to provide and supply all such necessities, provisions, and clothing as
may be required; and to carry on all or any of the businesses of proprietors, operators,
lessors and lessees of hotels, motels, boarding houses, restaurants, cafes, maobile and
fixed canteens, snack and coffee bars, shops and kiosks, licensed victuallers, caterers,
catering and refreshment contractors; and to buy, sell, manufacture, and deal in all
articles, goods, wares, malerials, substances and things usualily dealt in by persons
carrying on the above-mentioned businesses or any of them or likely to be required in

connection with any of the said businesses.

OB
210




tb) To carry on any other wrade or business whatever which c¢an in the opmion of the Board of
Directars he advantageowusly carrled on in connection with or anciliary to any of the busingsses of the
Campany.

(¢} To purchase or by any olher means acquire and take options over any property whatever, and any
rigghts or privileges of any kind over or in respect of any property.

{d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and 10 expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acguire.

(e} To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or propasing to carry on any of the businesses which the Company is
authorised to carry cn and as part of the consideration for such acquisition to undertake all or any of
the liabilittes of such person, tirm or company, or to acquire an interest n, amalgamate with, or
enter into partnership or Into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, debenture stocck or securities that may be
agreed ugon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

{f) To improve, manage, construct, repair, develop, exchange, et on lease or otherwise, maortgage.
charge, seii, dispose of, turn to account, grant ficences, options, rights and priviieges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

(9) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time he determined and to hoid or otherwise deat with any investments made.

(h}y To lend and advance money or give credit on any terms and with or without security to any person,
firm or company {including without prejudice to the generality of the foregoing any holding company,
suhsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upen any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, ftellow subsidiary or
associated company as aforesaid).

(i} To borrow and raise money in any manner and to sécure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's properly or assets (whether present or future), including its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it

(i} To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or trapsferable
instruments,

(k) To apply for, promote, and obtain any Act of Parilament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects Into effect, or for
effecting any modiflcation of the Company's constitution, or for any other purpose which may seem
calculated directly or Indirectly to promote the Zompany’s interests, and to oppase any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests.

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

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and undervrite shares, stocks, debentures, debernture stocks, bonds, obligations or secunties
issued or guaranteed by any other company constituted or carrying on business ir any part of the world,
and debeontures, debenture stocks, bonds, obligatons or secunties Issued or guaranteed by any
government  or  authority, municipal, local or otherwise, in any part of the worid

(n) To controf, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
n which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
tcehment, commarcial and other services and facilities of all kinds for any such company or companios
and 0 malke payments by way of subvention or otherwise and any other arrangements which may soem
dasirabla with respect to any business or operations of or generally with respect to any such company
Gr companies,



{0y To promate any othor company for the purpose ot acquinng the whole or any part 4f the
business or property or undertaking or any of the [liabiities of the Company, or of undenaking any
business or operations which may appear likely to a3ssist or beneft the Company or to enhance tho vakie
of any properly or busmess of the Company, and to place or guarantee the placing of, underwnte,
subscribe for, or otherwise acguire all or any part of the shares or securities of any such company as
afaresaid.

(pY To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portiops, for such consideration as the Company may think fit, and in
particular for shares. debentures, or securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for any person, firm or company, and to undertake
ang perform sub-contracts.

(r} To remunerate any parson, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient,

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

(1) To support and subscribe to any charitable or public object and to support and subscribe to
any nstitution, society, or club which may be for the benefit of the Company or its Directors or
employaes, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuties, and superannuation or other allowancos or benetits or
charitable aid and generally to provide advantages, facllities and services for any persons who are or
have been Directors of, or who are or have heen employed by, or who are serving or have served the
Company, or any company which is a subsidlary of the Company or tha holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other re¢latives
and dependants of such parsons; to make payments towards Insurance, and to set up, establish, support
and maintain suparannuation and other funds or schemes {(whether contributory or non-contributory) for
the benetit of any of such persons and of thelr wives, widows, children and other relatives and
dependants: and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employeas or to trustees on their behalf to enable any
such purchase schemes to be established or maintainech.

{(u) Supject 1o and in acecordance with a due compliange with the provisions of Sections 185 to 158
iinclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as detined in Section 152(1)(a) of the Act)
tor any such purpose as Is specified in  Section 151(1) and/or Section 151(2) of the Act

(V) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

(w) To  procure the Company to be registered or recognised in  any part of the world.

(x) To do all or any of the things or matters aforesafd in any part of the world and either as
principals, agents, contractars or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or In conjunction with others.

(y) To do all such other things as riay be deemed incidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:-

{1} None of the objects set forth in any sub-clause of this Clause shali be restrictively
construed but the widest interpretation shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be n any way limifed or restricted by reterence
to or mference from any other object or ohjects set forth in such sub-ciause, or by raference to or
.nference from the terms of any other sub-clause of this Clause, or by reference to or inference from
the name of the Company.

{2} Mone of the sub-clauses of this Clause and none of the objects therein specitled shail
he deemed subsidiary or anctllaty to any of the objects specitfied i any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the oblects specilied in each
sub-clause of this Clause as though each such sub-clause contamined the objects of a separate Company.

(33 The word "Company” in this Clause, except where used in reference to the Company, shall
he deemed to inclurde any partnership or other body of persons, whether incorporated or unincorporated
and whether domiciled in the United Kingdom or elsewhere,

{4) In this Clause the expression “the Act" means the Companies Act 1985, but so that any
reforence i this Clause to any provision of the Act shalt be deemed to include a reference to any
statutory modmeation or re-enactment of that provision for the time being in force,




4 Tha hiability ot the Monibers 15 imsted

5. The Company's share capital is £100 divided into 100 shares of £1 each.

Ve, the subscribers to this Memorandum of Association, wish to be formed mto a Company pursuant to
this Memarandum; and we agree to take the number of shares shown oOpposite our respective names.

v

s i e~ S Y

Number of shares taken

Mames and Addrasses of Subiscribers by each Subscnbaor

Fer and on behalt ot g « ~e-r;’;';;"»‘
t Instant Companes Limited Ry T @ - One
2 Baches Street (o, e 22
London N16UB
I;"_;x-g-_::-w:m
For and on behalf of F4)
2. Swift Incorporations Limited {3 . One
2 Baci.os Street V47
lL.ondon N1 5U8B Jc - .
Crm% g Total shares taken - Two
Dated the 19th day of October, 1390, " s
c.—'-";;m
)
Witness to the above signatures, Terry Jayne /. //
2 Baches Street 4 \’w‘ &w P ¥ o
London N1 6UB
THE COMPANIES ACTS 1985 to 1988
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
CHERRY TREES (ROCKLEY DENE) LIMITED
PRELIMINARY
1. {a) The Regulations contained in Table Ain the Schedule to the Companies (Tables A {0 F) Regulations

1985 (Si 1985 No. 805) as amended by the Companies [Tables A to F} {Amendment) Regulations 1985 (S| 1885
MNo. 1052) (such Table being herainafter called "Table A") shall apply 1o the Company save in so far ag they are
excluded or varied hereby and such Regulations (save as so excluded or varied) and the Articles hareinalier
contained shall be the regulations of the Company

) In these Allicles the expression "the Act” mefans the Companies Act 1985, but so that any r Merence
mn these Articles to any prowision of the Act shall be deemed 1o include & reference 10 any statutory madhfication
or re-enactment of that provisien for the time beng in force.

ALLOTMENT OF SHARES

2 13 Shares which aro compnsed in the authonsed share capital with which the Company 18 inuorporated
chall bo under the control of the Directors who may (subyact to Section 80 of the Acl and to paramiaph {of) hedow)
allot, mpant sptens over or otherwiss dispose of the same, o such persons, on such terms and n such manrer as
thay think fit

ity Al zhanes which are nol compnsed in the authensad shaes capital with which the Cempany g
i ated @i which the Directors propose to issue shall first be offered 1o the Mambers in propothon as noarly
ac may be 1o the numiecr of the swsting shares held by them respectivoly unless the Company in General Moating
it by S 2al Becclution othemwge cirgct . The oftar shall be made by notcw specifying the number of shaes
utiercdd and hmuting a ponod (not being less than fourtizen days) wilin which the offar, if not aceeptod will o
desorend 1o e dechned  After the exprration of that perrd, those shares 3o deomad to be doclingd shail e otford
163t ey ertion alorasad to the persons who have, within the said peood anceptad all the sharos olfored to thom

Ve
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such furthar offer shall be made i ke lerms i the same manper and hmited by 2 hke penod as the ooginal offer
Any shareg not accepted pursuant fo such offer or further offer as afevesand or not capable of heing offered as
aforosaid except by way of fractions and any sharas released from tha provisions of this Article by any such
Special Resoletion as aforesaid shall be under the control of the Directors, wha may allof, grant options over ar
otherwiss dispose of the same to such persons, on such terms, and in such manner gs they think fit, provided that,
in the case of shares not accepled as aforesaid, such shares shall not be disposed of on terms which are more
favourable ta the subscribers therefor than ihe lerms on which thoy were ofiered to the Members. The foregoing
provigions of this paragraph (b) shall have effect subject io Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Seclions 83(1) and 80(1) to (6% {(inclusive) of tha Act shall
not apply 1 the Company.

{d) I'he Directors ara generally and unconditionally authorised for the purposes of Section 80 of the
Acl, to exercise any power of the Company to allot and grant rights to subscribe for or convert securites into
shares of the Company up to the amount of the authorised share capital with which the Company is incorporated
at any time or umes during the pertod of five years from the date of incorporation and the Direclors may, after that
period, allot any shares or grant any such rights under this authority in pursuance of an offer or agreament s to
do made by the Company within that period. The authority hereby given may at any time (subject to the said
Section 80) be ranawed, revokad or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferrad by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liabiity to the Company, whether he shall be the sole registered holder thereof or shall
be ong of two or more joint holders, for all moneys presently payable by him or his estate to the Company, Clause
8 in Table A shall be modified accordingly.

4. The liability of any Member in deiault 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 expsnses that may have been incurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5, Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act
as to gwing information to Members in regard to their right 1o appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and o the Auditors for the time being of the Company

6. (a) If a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or lo such
other day and at such other time and place as the Directors may determing; and if at lhe adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

(b Clause 41 in Table A shall not apply to the Company.
APPQINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Cormpany

(b) The maximum number and minimum number respectively of the Directors may be delermined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject lo and in default of any such
determination there shall be no maximum number of Direclors and the minimum number of Directors shall L.a one.
Whensoever the mmimum number of Diractors shall be ona, a sole Director shall have authority to exercise all the
pawers and discretions by Table A and by these Articles expressed to be vested in the Directors generally, and
Clauze 89 1n Table A shall be modified accordingly.

{c) The Diractors shall not be reguired to retire by rotation and Clauses 73 to BO {inclusive} in Tablg
A shall not apply to the Company

(f)] No person shall he appointed a Director at any Gencral Meeting unlass either.-

K83



1} hie 15 recommeanded by the Drectorg, or

{1} not less thar fourteen nor more than thirty-five clear days before the date appointed for the
Gonoral Meeting, notice signed by a Member qualified 1o vote at the General Mesting has been given to the
Company of the intention to prorose that person for appointment, together with notice signed by that person of
hig willingness to be appoiated.

{s}] Subject to paragraph (d) abovs, the Company may by Ordinary Resolution in General Meeting
appomt any person whe s willing fo act to be a Nirector, eithor to (il a vacancy or as an additional Director.

£ The Diractors may appoint a person who s willing to act to be a Director, either {o fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed any
numbar determined in accordance with paragraph (b) above as the maximum number of Directors and for the time
being in {orce,

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to ameunt and
upon such terms and in such manner as they think fit, and subject (in the case of any security convertible into
shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, preperty
and uncailed capital, or any part thereaf, 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.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part (if any) of the remuneration otherwise payable to his appointor
as such appoinwr may by nolice in writing to the Gompany from time to time direct, and the first sentence of
Clause 686 in Table A shall be modified accardingly.

(k) A Director, or any such other persen as is mentioned in Clause 8% in Table A, may act as an
alternate Diractor to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any committes of the Directors to one vote for svery Director whom he represents in addition
to his own vote (if any) as a Director, but he shall count as only one for the purpose of determining whether a
quorum is presant.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers,

() Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11, (a) A Dirzcior may vote, at any meeting of the Directors or of any committes of the Directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whalsoever, and if he shall voie on any such resoclution as aloresaid his vote shall be counted:
and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calcutating the quorum present at the mesting.

()] Clauses 44 to 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

12 {a) If the Company has a seal it shall only be used with the authority of the Directors or of a commiites
of Dirgetors. The Directors may determine who shall sign any instrument to which the seal is affixed and unlcss
otherwise so determined it shall be signed by a Director and by the Secretary or second Dircctor. The obligation
under Clause 6 of Table A relating to the sealing of share cerlificates shall appiy only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company

£k The Compaiy ray exercise the powers conferred by Sechion 39 of the Act with regard to having
dn officra! Sedl tor use abroad, and such powers shail be vested in the Directors.

2
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INDEMNITY

13 (a) Every Director or other officer or Auditor 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,
inciuding any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Gompany in the execution of the duties of his
office or in retation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

(¢) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to regisler the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

flames and Addresses of Subscribers

.
i -
For and on behalf of « '.-,...m?._v".".;;{“’
1. instant Companies Limited E:}:ga_g\ g,
2 Baches Straet "“’m_\k%
London N1 6UB ey

3
g RICmbere 8 A e, e ¢

For and on hehalf of

2, Swift tncorporations Limited
2 Baches Sireet
London N1E8UB

Dated this 19th day of October, 1990,

Witnsss 10 the above signaturas, Terry Jayne P
2 Bachweg Strest )ﬁ j“?
London N1 6UE & Vbt
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2569663

| hereby certify that

CHERRY TREES (ROCKLEY DENE) LIMITED

is this dav incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 19 DECEMBER 1990

Q m . ‘1‘:‘[;_ - —-S
AR EVANG *

an authorised officer

HC007H F

03




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within ? months of

incorporation) t
Piuase do nat Pursuant to section 224 of the Companies Act 1985
G
this n:gygm

Yo the Registrar of Companies For official use  Company number
Plaage compilets T T e
ltqit:l:,cprurauhly } { | i 256 q 66 ‘3
in black type, or e o vt e wd

boid block lettaring  Mama of company

-

oHerpy TREES (RoCliey Denvg) LT

* Insort full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to 2n end in each successive year is as shown below*

Important

Tha aceounting
teferance date 1w
be nnterad alang- Day Month
sty shoutd be
somplaiad 25 :n tho * :
{ollowing sxamples: B (0

5 Aprit
Day Month

|0- 5-0-4]

10 Jura
Day  Month

31 Decarber
ay fonth

* Dotote as . w ¢ 0 i
anprepnate Signed X mmnm K {Director|[Secretaryit Data 142 q ¢
T ——
AP AR
Presentor's name address and For officiar Use e
reference (i any): Ganoral Secton 1\ Post room
97 NG )
e f
HOusY
Oyez Tre Sohcitors Law Statienery Socety pic Oyez Houss, 237 Long Lane, London SEY 4PU 1525 [oon

FEJIZ 53

Companies G224 v a




Number of |, 2569663.... ...
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Resolution

(Puisuant to s, 378 (2 r “the Companies Act 1985)
OF

CHERRY._TREES (ROCKLEY DENE) LIMITED

Passed 2,14 MARCH , 19 . 9o

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

onthe 24 0. dayof MARCH , 1992, the subjoined
SPECIAL RESOLUTION duly passed, viz.:—
RESOLUTION

That the company's name be changed to "Cherry Tree Homes Limited"

Signature Mifé&jjﬂh@ﬂ .............................. To_bo siged by

FTMAR,,

heTh ,
...................................................................... ,/ ﬁifﬂeroﬂw-'fo&: Hibgse

Secretary  of the
Company; ?"ff
j ﬁ’? . .
e
NoTe~To be filed within 15 days after the passit~ of the Resolution(s).

.

1992

{P.T.O.

The Soliciters’ Law Stationery Socicly Lid., Oyez House, 27 Crimscot: Street, London SE1 5TS,

19%0 Edition
690 F1739%

[5017208 ]

Companies 7 R EER




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2569663

| hereby certify that

CHERRY TREES (ROCKLEY DENE) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CHERRY TREE HOMES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 APRIL 1992

Pl

P. BEVAN

an authorised officer

HCO0GB



COMPANIES FORM No. 123

Motice of increase
in nominal capital

P'E;aa? do not Pursuant to section 123 of the Companles Act 1985
write In
ihis margin
To the Registrar of Companies For official use  Company number
Please complete P e et =y
toglbly, preferably I R 2569663
In black type, or [ S Y E |
bold block fotterlng ~ Name of company
"CHERRY TREE HOMES LIMI'LED {
*Insert {ull namea
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _24 MARCH 1993 the nominal capital of the company has been

increased by £ 1,490,088 beyond the registered capital of £ 100

ihe copy must be

printed or In some A cupy of the resolution authorising the increase is attached. §
olher form approved

by the registrar The conditions {eg, voting rights, dividend rights. wvinding-up rights etc) subject to which the new

shares have been or are to be issued are as follows:

To hoe. the somna fghis M&Mw&tﬁ}\a

S\aoso

Please tick here if
continued overleaf

Finsert
Director,
Secrlellary, W /
Adminlstrator, . . :
Adminlstrative Designation ¥ DIRECTOR Date c;r 5
Recelver or \_’
Recelver
(Scotland) as
appropriat Presentor's name, address and For official use
reference {if any): Ganeral Suclion Posl room
FRERE CHOLMELEY .
4 JOHN CARPENTER STREET . ra{-gﬂif’:c\ﬂwf
LONDON EC4Y ONH PR

o
s AR 1&?“‘

i o

a‘ﬂ AT FERE
WL
poer

REF: JHC/BM/JF

Laserforni laterrauonal Lumted 1990




Company No. 2569663

THE COMPANTES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOIUTIONS

_of_

CHERRY TREE,_HOMES LIMITED

{"the Companv")

At an Extraordinary General Meeting of the above named
Company duly convened and held on 24th March 1993 the following
Resolutions were passed as Ordinary and Special Resolutions

respectively:-
ORDINARY RESOLUTION
1. That the Share Capital of the Company be increased from

100 divided into 100 Ordinary Shares of £1 each to £1,490,188
by the creation of 1,490,088 new Oxdinary Shares of £1 each
having the same rights and being subject to the same
restrictions as the existing issued Ordinary Shares and as set
forth in the Articles of Association of the Company ("the
Articles").

SPECIAL RESOLUTION

2.

2.1 Pursuant to Section 80 of the Companies Act 1985 and
Article 2(a) of the Articles but subject nevertheless to
Article 2(d) thereof, the Directors are generally
authorised to allot relevant securities (within the
meaning of the said Section 80) up to a maximum aggregate
nominal amount egual to the authorlsed but unlssued shara

10



the authority hereby conferred shall expire on the
fifth anniversary of the date of this Resolution
unless previously revoKed or varied by the Company
in General Meeting;

pursuant to such authority the Company may make an
offer or an agreement before the expiry of the
period referred to in paragraph 2.1.1 above which
would or might regquire relevant securities to be
allotted after such expiry; and

the Directors shall have a general power, pursuant
to the said authority, to allot 1,490,088 Ordinary
Shares for cash or its equivalent at not less than
par and in accordance with the Articles and as if
Section 89 of the Companies Act 13

to any such allotment. //;//

- 88 -

Directoxr

11

apply

* 0 ¢ alp e e s 0 s e



Please do not
write in this
margin.

Please complete
legibly, prefarably
in black type, or

bold block lattering.

*Inssrt full narne
of company.

Note

Details of day
and manth in

2, 3 and 4 should
be tha same.

Pleasa read notes
1 10 b overleaf
before completing
this form.

1Dalets as
apprapribtd,

tingart
Director,
Sacretary,
Receiver,
Administrator,
Administrative
Raceiver or
Recsiver
{Scotland} as
appropriate,

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 19865
as inserted by section 3 of the Companies Act 1989

1, To the Registrar of Companies Company number

{Address overleaf-—Note 6)

2569663

Narsg of company

I * CHERRY TREE HOMES LIMITED

2. Gives notice that the company’s new accounting
reference date on which the current accounting reference Day
period and sach subsequent accounting reference
pariod of the company is to be treated as coming, or 3
as having come, to an end is

Month

e
-

3. The current accounting reference perlod of the Maonth Year
company is to be treated as [shertened] [extended]t and
{is to-be-treated-as-having-come-te -an erd] [will come 3

to an end]t on

Day

19

1{2 9{3

fd

4., If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of
the Companies Act 1985, the following statement shauld be completed:

The company is a [subsidiary] fparent]t undertaking of INTERNATIONAL CARE SERVICES

LIMITED
, company number £938282.

the accounting reference date of which is 31/12

8. If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is to be extended AND it
is to be extended beyond 18 months OR reliance is not being placed on the second part of section
225(4) of the Companies Act 1985, the following statement should be completed:

An administration-en as made in_relation to the company on

and itis st[i! in force, /
. Designatonipieecra & Date S‘//ME

For official use
D.E.B.

6. Signed

{ gl 7

Presentor’s name, address,
telephone number and

reference {if any):

FRERE CHOLMELEY

4 JOHN CARPENTER STREET
LONDON EC4Y ONH

Post room

REF: JHC/BM/JF




Please do not
write in thiz
margin

Please complote
legibly, proferably
in black type, or
bold bleck lettering

Note

Plzase read the notes
on page 3 bafore
completing this form

*lnsert full name
of company
tInsort name(s} and

addressies) of all
tha directors

§Delate a3
appropriate

$Delete whichever
is inapproprlate

Page 1

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to srction 155(6) of the Companies Act 1985

Company number

For official use
=T ™T"="

| PR R et

To the Registrar of Companies

2569663

Name of company

+ CHERRY TREE HOMES LIMXTED

/st GORDON SPEAR of ashlyns Hall, Berkhamsted, Hertfordshire

[the sole director] [aiothecdkeaors]s of the above company do solemnly and sincerely declare that:

The business of the company is:

{c} something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the

[company] kerapatprschRiCiRgGRRRPDOY

The assistance is for the purpose of {that acquisition] fgsd

piarposenkshobaotkisision].§

The number and class of the shares acquired or to be acquired is:

1,490,090 O Shata d 3 Leadh

For official use
General Saction

Presentor’s name, address and
reference {if any):

FRERE CHOLMELEY

4 JOHN CARPENTER STREET
IONDON ECAY ONH

Ref: JHC/BM/JF "

Post room

Lremer wm::“‘,'ff“
o A SO RS
s 16881
/)

=4
“ e e i




The assistance is to be given to: {note 2J. MRN‘E.‘TIONAL CARE SERVICES LIMITED - Pleays do not

write in

"thE\SHL‘;{;NS HALL, BERKHAMSTED, HERTFORDSHIRE this margn

Pleasa completa
e amr— - {egibly. praferably
in black type, or
e hotd biock tettaring

The assistance will take the form of:

The execution by the Company of a cross guarantee debenturs and a legal l
charge in favour of the Bank of Scotland to guarantee and secure all the
ligbilities of International Care Services Limited, North Wales Medical
Centre (Llandudno) Limited, North Wales Medical Centre (Retirement
Housing) Management Company Limited and Nursing Home Estates Limited,

to the Bank of Scotland@ where such liabilities shall partly have been
incurred to finance the acquisition of the shares by International

€are Services Limited.

The parsan whao (has acquired] {wibacawre]* the shares is: *Dalate a5
INTERNATIONAL CARE SERVICES LIMITED fpprapeiste

The principal terms on which the assistance wili be given are:

THe execution of the guarantes, debenture and legal charge as mentioned
above in favour of the Bank of Scotland guaranteeing and securing all
monies due from the companies mentioned above to the Bank of Scotland.

The amount of cash to be transferred to the person assisted is £ “,/ A

The value of any asset to be transferred to the person assisted is £ “/ A

N
The date on which the assistance is to be given is 2.4 Mooz 1913 Page 2




Plsage do not
whig in
s margin

Pleags complete
{egibly, prafercbly
in black type, or
bold block |attaring

1Doiote eiher {a) or
{b) aa appropriste

£

I/We have formed the opinion, as regards the company’s initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be By

found to be unable 1o pay its debts. {note 3) "

(b} (it is intended to commence the winding-up of the company within 12 months of that date, and I/ywe &Y
have formed the opinion that the company will oe able to pay its debts in full within 12 months of the

commencement of the winding-up.|t (note 3)

o S &
g IS

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

el T

provisions of the Statutory Declarations Act 1835.

Declared at_& el éavukwé"" / b st Declarants to sign below

the__Z.9#A day of M easrt: )
One thousand nine hundred and vuwt—é‘ Har s

betore mej’;-g{gwm C.APAM L AL

A-Commissioner-forO5ths or Notary Publicor Justiceof
the -Peace-or a Soficitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of ’'a petson incurring a fiability” and *‘reducing or discharging a liability* see section 152(3) of the Companies
Act 1986.

2 Insert full name(s) and address(es) of the personis} to whom assistanua is to be given; it a recipient is a company the registersd
office addrass should be shown,

a Contingent and prospective liabilities of the company are to be taken into account—see section 156{3) of the Companies Act
19885.

4 The auditors report requied by saction 156(4) of the Companies Act 1986 must be annexed to this form.
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}..
W@Peat Marwick

Aquls Court Tolephona 07:T 843000
31 Fishpool Street Telefax 0727 841005
Gtalbons DX 6132 5t Albans
Hertfordshire

AL3I4RF

Private & confidential

The Director

Cherry Trees Homes Limited
Ashliyns Hall

BERKHAMSTED
HERTS Qurref dfin/sal
HP4 25T

24 March 1993
Dear Sir

Auditors’ report to the director of Cherry Trees Homes Limited pursuant to Section
136(4) of the Companies Act 1985

We have examined the attached statutory declaration of the director dated 24 March 1993 in
connection with the proposal that the company should give financial assistance for the
purchase of the company’s entire ordinary share capital. We have enquired into the state of
the company’s affairs so far as nccessary for us to review the basis for the statutory
declaration.

We arc not aware of anything to indicate that the opinion expressed by the dircctor in his
declaration as to any of the maiters in Scction 156(2) of the Companics Act 1985 i
unreasonable in ali the circumsiances.

Yours faithfully

U U’\o Q_, J\f- \/\,w\/ ‘\

KPMG Peat Marwick

iy, Registored 12 cary 0N aintit woik and suthoncad to catry on iovostmeat buginess b
S () ( % 9 tha Insbituto of Chantered Acceuntante in Erglana and Walcs
Memtbrer firma of ‘the sddreas for the puiposes ef Socicn 4, Businmss Mamea Ay 1006 1o 4 Pudilo Dok,
’*’\f;?./ﬂ, L_.:Lm Ktynvo'd Poat Mamwack Ganrdelor Dacklviarg, | ondin ES4V 3P0 at which o lintof pagiaure’ sames i svallabla for inspocton




Company No. 25696¢( 3

THE COMPANIES ACTS 1985 TO 1989
COMPANY T.IMITED BY SHARES

SPECIAL RESOLUTIONS

~ OFf —
CHERRY TREE HOMES LIMITED

(“"the Company™')

At an Extraordinary General Meeting of the above named
Company duly convened and held on 24th March 1993 the following
Resclutions were passed as Ordinary and Special Resolutions
respectively: -

ORDINARY RESOLUTION

1. That the Share Capital of tiL Company be increased from
100 divided into 100 Ordinary Shares of £1 each to £1,490,188
by the creation of 1,490,088 new Ordinaxy Shares of £1 each
having the same rights and being subject te the same
restrictions as the existing issued Ordinary Shares and as set
forth in the Articles of Association of the Company ("the
Articles®).

SPECIAL RESOIUTION

2.1 Pursuant to Section 80 of the Companies Act 1985 and
Article 2(a} of the Articles but subject nevertheless to
Article 2(d) thereof, the Directors are generally
authorised to allot relevant securities (within the
meaning of the said Section 80) up to a maximum aggregate
nominal amount equal to the authorised bhut unissued share
capital of the Company at today's date and as augmented
by resolution (1) abeove and so that:-

10




the authority hereby conferred shall expire on the
fifth anniversary « the date of this Resolution
unless previously revoked or varied Ly the Company
in General Meeting;

pursaant to such authority the Company may make an
offer or an agreement before the expiry of the
period referred to in paragraph 2.1.1 above which
would or might require relevant securitiesz to be
allotted after such expiry; and

the Directors shall have a general power, pursuant
to the said authority, to allot 1,490,088 Ordinary
Shares for cash or its equivalent at not less than
par and in accordance with the Articles and as if

11




Company No. 25694663

THE _COMPANTES ACTS 1985 TO 1989
COMPANY TIMITED BY SHARES
SPECIAL RESOLUTION

- of —
CHERRY TREE HOMES LIMITED

{(*"the Company")

At an Extraordinary General Meeting of the above named
Company duly convened and held on 24th March 1293 the following
Resolution was passed as a Special Resolution:~

SPECIAL, RESOIUTION

That the execution of a cross guarantee, a debenture and
a legal charge in favour of the Bank of Scotland by the Company
be and is hereby approved and that insofar as and to the extent
that the same shall constitute the giving of financial
assistance for the acquisition of the Company's shares by any
person under such arrangements the giving of such financial
assistance be and is hereby approved 1n accyédance wit €ction
155(4} of the Companies Act 1985. (f

yay

Director

L BRI T I

/ﬂww\\ b

”'”ﬁﬁpﬂﬁ?

7 mon 1993

h "=- i"; ‘--” -;Bb
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