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ISOBARON .~

Name of Company

|
Limited*

5 MAVIS JUNE LATTER

47 BRUNSWICK PLACE

LONDON

N1 6EE

do solemnly and singerely declare that | amt _& Pe¥xson named as Secretary of the Company in
the statement delivered under section 21 of the Companies Act 1976,
ISOBARON

of

oi*

s Limited

and that a!l the raquirements of the Companies Acts 1948 to 1981

It respent of the registration of the said company

and of matters precadent and incidental thereto have been complied with.
And | make this solemn Declaration consclentiously believing

the same !o be true and by virtue of the provisions of the

Statutory Declarations Act 1835

FLAT 1, CHATSWORTH HOUSE

Declared at Signature of Declarant
65 LONDON ROAD
TWICKENHAM, MIDDLESEX
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THE COMPANIES ACT 1985

1946682

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION OF

//'

ISOBARON LIMITED ‘1/

1. The Company's name is " ISOBARON LIMITED

4
2, The Company's registered office is to be situated in England

and Wales,
3, The Company's objects are:-

{a} To carry on all or any of the businesses of travel agents,
and to organise, arrange and facilitate travelling, whether by air,
rail, sea, road or otherwise, and to provide passengers, travellers
and tourists with hotel and other services and conveniences of all
kinds; tu promote, establish and organise travel clubs; to organise
holidays, trips, tours and the like, to carry on the businesses of
proprietors of travel bureaux, theatre booking and ticket agencies of
all kinds, air charter brokers and contractors, amusement caterers,
thealrical and advertising contractors, haulage and transport
contractors, railway, shipping and forwarding agents and
contractors, universal providers, charterers, hirers, letters on hire
of, plyers for hire with and manufacturers, repairers and merchants
of, and dealers in alrcraft, motor cars, coaches, cabs, vans and
other vehicles, boats, yachts and vessels of all descriptions;
importers and exporters, merchants of and dealers in foodstuffs,
produce, goods, wares and meirchandise of ali kinds, tobacconists
and confectioners, newsagents, general caterers, faundry
proprietors, hairdressers, jewellers, general merchants and traders;
and to manufacture, buy, sell and deal in goods, wares, produce,
merchandise and materials, articlés and things of all kinds necessary
or useful for carrying on the foregoing businesses, or any of them,
or likely to be required by customers of, or persons having dealings

with the Company. an-w\m P ":@N% LT

'N o
I PSSR Wt o
1 P A P - i » .
"L B 263 il n-,u_:s{ 2&ma




LR AW

51

35

gb) To carry on any other trade or business whatever which
can In the opinion of the Board of Directors be advantageously

carried on in connection with or ancillary to any of the businesses of
the Company.

) (¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights 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, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwiil, and assets of any person, firm, or company
carrying on or proposing te carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, 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 aforesaid or property acqguired, any shares,
debenture., debenture stock or securities that may be agreed upon,
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, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with ail or any part of the property
and rights of the Company.

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

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



(i) To borrow and raise money in any manner and to secure
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 property 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.

(j> 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
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company io carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpeose 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,

{I) 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 .»vernment 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, decrees, rights, privileges, and concessions.

i

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

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

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any

person, firm or company, and to undertake and perform
sub-contracts.

‘(I‘) To rtremunerate any person, 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 to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
ocbject and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally %o provide advantages,
facilities and services for any persons whoe are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsiciary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) 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 such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of *he Company of whatever nature.
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(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 aforesaid in any
part of the world and either as principals, agents, contractors 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 may be deemed incidental
ol: 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 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 expressly so requires, be in
any way limited or restricted by reference to or inferemce from any
other object or objects set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

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

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

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

4. The liability of the Members is limited.

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



We, the_ subscribers to this Memorandum of Association, wish to be
formed into & Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Number of

shares taken
Names and addresses of Subscribers by each

Subscriber

%%///WM// |

1. Michael Richard Counsel}, - ©Cne

15, Pembroke Road, g
Bristol. BS99 7DX /
Caommercial Manager.

4‘7)

2. Christopher Charles Hadler, - One
15, Pemhroke Road o
Bristol. BS99 7DX
Commercial Manager.

r

Total shares.-taken - Two

Dated  01-07-85 _ .. 5’%@ Mg e
Witnéss to the above Signatures, Errol Sandiford;

15, Pembroke Road
Bristol. BS99 7DX
Clerk.




ol

i3/
&

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ISOBARON LIMITED /

PRELIMINARY

1. (a) The Regulations contained in Table A In the Schedule to
the Companies (Tables A to F) Reguiations 1985 as amended by the
Companies (Tables 4 to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or wvaried hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) in these Articies the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shali be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may {(subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or‘.other‘wnse dispose
of the same, to such persons, on such terms and in such manner as

they think fit.

{b) All shares which are not comprised in the authorised share

itz i i is incor d which the
capital with which the Company Is Incol porated an 1
Diir?ectors propose to issue shall first be offered to the Members in

19@668T

L
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E;?(?Orl;tlonthas nearly as may be to the number of the existing shares

hall bV e€m respectively unless the Company in General Meeting
S Z Y Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and fimiting
a period (not be:ng less than fourteen days) within which thie offer,
iT not accept_ed, 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 like terms in the same manner and
iimited 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 offersd as aforesaid except by way of fractions and
any shares released from the Provisions of liis Article by any such
Specual Resolution as aforesaid shall be wncer the control of the
Directors, who may allot, grant options cver or otherwise dispose of
the same tc;isuch persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (6) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the 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
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or wvaried by Ordinary
Resclution of the Company in General Meeting.

SHARES

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

iabili i i t of a call shall
4, The liability of any Member in default in respec
be increased b; the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that maX have
been incurred by the Company by reason of such non-payment'.
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GENERAL MEETINGS AND RESOLUTIONS

5. .(a) A notice convening a General Meeting sha!! be reguired to
specify the general nature of the business to be transacted anly in

the_gase of special business and Clause 38 in Table A shall be
medified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the cqnsuder‘ation of the accounts, balance sheats, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
:wi'th the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to 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 to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words '"at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(b) 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 ap4
place or to such other day and at such other time snd place as the
Directors may determine; and if at the adjourned General Meeting a
quorum js not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(c) Clause 47 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by thece Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be

modified accordingly.

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

Company.
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(d) No person shall be appoi i
) 0
Meeting unless either;- Ppointed & Director at any Genera

(i) he is recommended by the Directors; or

g N (i) not less than fourteen nor more than thirty-five clear
ays before the date appsinted for the General Meeting, notice
executed by a Member qualified to vote at the General Meetling has
been given to the Company of the intention to propose that person

fqr_appointment, together with notice executed by that person of his
willingness to be appointed. '

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resclution in General Meeting appoint any person who is

willi-n'g to act to he a Director, either to fill a vacancy nor as an
additional Director.

() The Directors may appoint a person who is willing to act
tq be a Director, either to fill a wvacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with

paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

€. The Directors may exercise all the powers of the Company 1o
borrow money without fimit as to amount and upon such terms and in
such manner as triey think fit, and subject (in the case of any
s.ourity convertible into shares) to Section 80 of the Act to grant
any mo-tgage, charg? or standard security over its undertaking,
sroperty and uncalled capital, or any part thereof, and to issue
cebentures, debenture stock, and other securities whether outright
or as stcurity for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

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

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an auterrzate Dlr'ecf;or‘ to r'e.pr‘esen'r
more than one Director, and an alternate Director shall be .enultled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for

the purpose of determining whether a quorum is pressnt.



RISQUALIFICATION OF DIRECTORS

‘_!0. The office of a Director shall be vacated if he becomes
incapable by reasen of illness or injury of managing. and

administering _his property and affairs, and Clause 81 in Table A
shall e modified accordingly.

GRATUITIES AND PENSIONS

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

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

PROCEEDRINGS OF DIRECTORS

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

(b) Clauses 94 to 97 (inclusive) in Table A shall nct apply to
the Company.

'NDEMNITY

13. (a) 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
ainy liability incurrecd by him in defendjng any p.rocegdmgs, whethgr
civil or crimipal, in which judgment is given In his ‘favgur or in
which he is acquitted or in connection Wlth‘ any gppl!catlon under
Section 144 or Sectior 727 of the Act ip which relief is gr:anted to
him by the Court, and no Director or other officer shall be lgable for
any loss, damage or misfortune_whnch may happen to or bg_lncurrqd
by the Company in the execution of the duties of his office or In
relation thereto. But this Article sha_il only have effect in so far as
its provisions are not avoided by section 310 of the Act.

() Cilause 118 in Tabie A shall not apply to the Company.
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TRANSFER OF SHARES

14. The Directors may, in their absolute discret
assigning any reason therefor, decline to register t
share, whether or not it is a fully paid share
sentence of Clause 24 in Table A shal

jon and without
he transfer of a
, and the first

| not apply to the Company.



Names and Addresses of Subscribers

//%W% _f

/

1.  Michae! Richard Counsell, /
15, Pembroke Road, \
Bristol. BS99 7DX.

Commercial Manager.

.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

=

Dated 01-07-85 @/%W

Witness to the above Signatupes, Errol gsandiford,
15, Pembroke Road
Bmstol BS99 7DX.
Clerk.



u Statement of first directors
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Ptm? do not Pursuant to section 10 of the Companies Act 1985
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To the Registrar of Companias
Please complote

:lggllﬂyi‘puh“bty | For official use! ' |
n black type, or -—-—Tg—r‘g‘g -
hold hbckplonﬂ!ng j: ; 8 2,‘

Name of company

- )
* fnsert full name * ISOBARON LIMITED i
of company "
- .
The intended situation of the registered office of the company on incorporation is as stated below
-~ : ey
47, Brunswick Place, )
London, N1 6EE
Postcode
L —
if the memorandum is delivered by an agent for the subscribers of the | ——
mamorandum please mark ‘X'in the box opposite and insert
the agent's name and address below
" tra
JORDAM & SONS LIMITED,
Jordan House,
47, Brunswick Place, London N1 6EE
Postcode
N
Number of cortinuation sheets attached (see note 1) [
L—'I-
1 i a
sevtasossadct!  Pregentor’s name address and For official Use
ébi@f: 238 reference {if any): General Section Post room

JERTAM S SONSLIMTED
TIRRN Y AT

£ M eEE




DIRECTOR

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

e Please do not
diractors of the company (note 2) are as follows:

e

—— _— m ern';lrgin

Nifpe {riote 3) DAVID STEWART HODGSON Business occupation 7
‘ MANAGER
Previous name(s) {nots 3} NONE Nationality
Address {ncte 4) 47, Brunswick Place, BRITISH L
London, N1 6EE Date of birth (where applica'B/le}
q Postcods (note 6)

Other directorships t NONE

t enter particular
of other
directorships
held or previou
hield {see note !

if this space is

insufficient use

continuation sh
3

) consent tc act ag/dt any named on page 1
Signature Date 01-07-85 7

SECHETARY Please dor

. . . . . write in
The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint this margin
socretaries, of the company are as follows:

Name (notes 3 & 7) MAVIS JUNE LATTER

Previous name(s) (note 3) NONE
Address {notes 4 & 7) 47, Brunswick Place,
London, N1 6EE

Postcode

} corisent to act as secretary of the company named on page 1

Signature /ﬂ Date 01-07-85 7
/ ‘

S:igned by or on behdlf é%ulwscribers of the memorandum*  Date 01-07-85
7/
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

94
No. 1246682

| hereby certify that

ISOBARON LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Corapanies Registration Office,

. 127H SEPTEMBER 1985
Cardiff the i
0”,7 (-?fﬁ?um '{9-%
M, SAULSL s (MBS)

an authorised officer

C.173
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Company No. 1946682 “Ca

THE COMPANIES ACT 1985

SPECIAL RESOLUTION OF
ISOBARON LIMITED

At an Extraordinary General Meeting of the Company held at
Grindall House, 25 Newgate Street, London ECIA 7LH on

<3 October 1985 at 3 p.m. the following resolution was
passed as a special resolution.

Y. That the Company's name be changed to Westminstoer
ticalth Care Limited. :

C.J. Arnheim
Secretary

Pregsented by:
Freghfields (RMN/CJIA)

25 Newgate Street
London ECI1A 7LH
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CERTIFICATE OF INCORPORATION
'f ON CHANGE OF NAME

No. V945602 7

| hereby certify that

) .- .y g .
TSQBARSGN T IMITIE

P

having by special resolution changed its name, is now

incorporated under the name of
WEGHPTHNOEEY HUALTH Chih LIMTIED

Given under my hand at the Companies Registration Office,

Cardiff the ILEL A OBER 1950

452? Cyituwycéé&

M. SEUNDERS (MRS)

a~ authorised officer

n 4%mN



THE COMPANIES ACT 1985

P it

2
Cempany Number .....,,.}?ﬁ?§§%. . E; [

SPECIAL RESOLUTION OF

ISOBARON

Illualcivclvtl-oocu-.-u.o-'lullo..l-.l‘

+«++. LIMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
“bove~named Company entitled +o receive notice of and to attend
and vote at General Meetings HERERY PASS the following resolution
as a Specipl Resolution and agree that the said resolution shall,
bursuvant to Clause 53 in Table A (which Clause is embodied in

the Articles Oof Association of the Company), for alil Purposes

be as valid ang effective as if the same had been passed at a
denaral Meeting of the Company duly convened and held,

It&is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-clause (2) of Clause 3 and
by substituting therefor the following new sub-clause:

(a) 7o own, operate, Manage, maintein, furnish and fit
up with alzl necessary conveniences, furniture, instruments
and equipment, private hospitals or nursing homes with all
suitable accommodation for the treatment and care of patients;
to provide facilities for medical attendance, nursing, food,
medicine and appliances of a surgical or medical character
necessary or suitable for the proper treatment of such
patients together with as far as possible the comforts and
Conveniences of g brivate home; to employ medical, surgical
and pharmaceuiical officers, and attendants for the skilful

mental, or any other disorders); to provide and supply all
such Decessities, provisions and clothing asg may be required;
to educate and train medical students, nurses, and attendants
either for the purpose of attending patients in their own
homes or elsewhere and to carry con business ag ambulance andg
Other motor vehicle broprietors, and nerchants of and dealers
in Stretchers, first-aid appliances, respiratory apparatus,
ambulance fittings, appliances and equipment, medical and
surgical accessories, and hospital fittings and requisites,
and of, and in all accessories and supplies required for use
in the treatment and care of the sick and injured; and to
buvy, sell, manufacture, and deal in all articles, goods,
wares, material, subatances and things usually dealt in by
bersons carryitg on the above-mentioned businesses or any of
them or likely to be required in connection with any of the
said businesses.
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Dated this 21st day of October 198 5

é;;;;?ﬁ???éézi/ veessesess (MR Counsell)

{C ¢ Hadlex)

Signed ..eeeeefie
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No. of Company 1946682 | l\
The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

WESTMINSTER HEALTH CARE LIMITED

(Incorporated the 12th day of September 1985)
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM O~ ASSOCIATION OF

WESTMINSTER HEALTH CARE LIMITED

(As ]aiter'ed by Special Resolution passed on the 21st day of October
1985

1. The Company's name |is TWESTMINSTER HEALTH CARE
LIMITED".

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

3, The Company's objects are:~

(a) To own, operate, manage, maintain, furnish and fit up
with all necessary conveniences, furniture, instruments and
equipment, private hospitals or nursing homes with all suitable
accommadation for the treatment and care of patients; to provide
facilities for medical attendance, nursing, food, medicine and
appliances of a surgical or medical character necessary or suitable
for the proper treatment of such patients together with as far as
possible the comforts and conveniences of a private home; to employ
medical, surgical and pharmaceutical ofticers, and attendants for the
skilful treatment of patients (whether suffering from physical,
mental, or any other disorders); to provide and supply all such
necessities, provisions and clothing as may be required; to educate
and train medical students, nurses, and attendants either for the
purpose of attending patients in their own homes or elsewhere and to
carry on business as ambulance and other motor vehicle proprietors,
and merchants of and dealers in stretchers, first-aid appliances,
respiratory apparatus, ambulance fittings, appliances and equipment,
medical and surgical accessories, and hospital fittings and requisites,
and of, and in all accessories and supplies required for use in the
freatment and care of the sick and injured; and to buy, sell,
inanufacture, and deal in all articles, goods, wares, material,
substances and things usually dealt in by persons carrying on the
above-inentioned businesses or any of them or likely to be required
in connection with any of the said businesses.
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights 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, modify, use and
turn to account and to manufacture under or grant licences or
privileges In respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(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 proposing %o carry on any of the businesses which
the Company is authorised- to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, 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, oOr 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 aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
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, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

{g) To invest and deal with the moneys of the Company not

immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and -with or without security to any person, firm or company
{inc'uding without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or joan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm of company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).
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() To borrow and ralse money in any manner and to secure
the repaymeni 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 property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security te secure at.d
guarantee the performance by the Company of any obligation or
iMability it may undertake or which may become binding on it.

(j) 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
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
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 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.

(1) To enter into any arrangements with any government or
cuthority {(supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtaln 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, decrees, rights, privileges, and concessions.

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

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

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(p) To seli or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and

in particular for shares, debentures, or securities of any company
purchasing the same,

{g) To act as agents or brokers and as trustees for- any

person, firm or company, and to undertake and perform
sub-contracts.

(+) To remunerate any person, 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 bz 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 1o pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to gire or award pensions,
annulties, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trusiees on
their behalf to enable any such purchase schemes to be established
or maintaiied.

(1)} 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 such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152{1)}(a) of the Act) for any such purpose as is specified in
Sectionn 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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{(w) To 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 aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(v} To do all such other things as may 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 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 expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-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.

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

though each such sub-clause contained the objects of a separate
Company.

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

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

k.  The liability of the Members is limited.

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



We, the subscribers to this M
emor

formed Into a Company pursuant t

o take the number of shares show

andum of Association, wish to be
0 this Memorandum; and we agree
N opposite our respective names,

Number .of
shares taken
Names and Addresses of Subscribers by each
Subscriber
1. Michael Richard Counselt, - One
15, Pembroke Road,
Bristol. BS99 7DX
2. Christopher Charles Hadler, - One
15, Pembroke Road,
Bristol, BS99 7DX
Total Shares taken -  Two

Dated the 1st day of July 1985

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road
Bristol. BS99 7DX



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BRY SHARES

ARTICLES OF ASSOC!ATION OF

WESTMINSTER HEALTH CARE LIMITED

PRELIMINARY

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

(b} In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactmerit of that provision for the

time being in force.

ALLOTMENT OF SHARES

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

they think fit.

(b) AIll shares which are not comprised in the authorise_d share
capital with which the Company is incorporated and which the
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proportion as nearly as may be to the num f the existi

held by them respectively unless the Con{?;:ae:n(;/1r itr?cci:aﬂ::g?ghﬂiz&g:;
shall by Special Resolution otherwise direct, The offer shall be
inade P‘f notice specnfymg the number of shares offered, and limiting
o 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 oeriod, those shares so deemed to be declined shall be
offered_ irr 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 like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted purs_uant 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 any 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, provided that, in the case of shares not accepted as
aforesald, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90{1) %o (6) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally an:i unconditionally authorised
for the purposes of Section 80 of the Aci, to exercise any pgower of
the Companv to allot and grant rights to subscribe for or convert
securitizs into shares of the Company up to the amount of the
wuthorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement s¢ to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section B0) be renewed, revoked or varied by Ordinary
Resolution of the Company in Genera! Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach aiso to
fully paid-up shares, and the Company shall also have a first and
paramount iien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shatl be one 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.

5, 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 "amd all expenses that may have
been incurred by the Company by reason of such non-payment".



et e R b st

J85£2
58

CENERAL MEETINGS AND RESOLUTIONS

5. f(a) A notice convening a General Meeti i
eeting shall be reguired to
specify the general nature of thz business to be transacted only in

the. case of specia! business and Clause 38 in Table A shall be
modified accordingly.

All .business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also ali that is transacted at an
Annual Ceneral Meeting, with the exception of declaring a dividend,
the cqnsaderation of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

{b) Every notice convening a Genera! Meeting shall compily with
the provisions of Section 372(3) of the Act as to giving information
to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any Genera! Meeting which
any Member is entitied to receive shall be sent to the Directors and
to the Auditors for the titme being of the Company.

6. (a) Clause 40 in Tahle A shall be read and construed as if the
words "at the time when the Meeting proceeds to business” were
added at the end of the first sentencea.

(b) 1f a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appcinted
therefor such adjourned General Meeting shall be dissolved.

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

APPCINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not zpply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimu.t number of the Directors shall be one, a sole
Director shall have authority to exer:ise all the powers and
discretions by Table A and by these Articles ea::pressed to be vested
‘n the Directors generally, and Clause 89 in Table A shall be

modified accordingly.

(c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 ({inciusive) in Table A shall not apply to the
Company.
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{d) No person shzali be appoinied i
Meeting unless either:- ppoinied a Director at any General

(i) he is recommended by the Directors: or

{i1) not less than fourteen nor more than thirty-five clear
days before the date appointest for the General Meeting, notice
pvacutad by a Member ousdifled to vote at thé Generai Meeting has
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

{e) Subject to paragraph (d) abovae, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to fill a vacancy or as an
additional Director,

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) abawe as the maximum number of Directors and for
the time being in fuva.,

BORROWING POWERS

8. The Directors may exercise all the powers of the Comgpany to
borrow money without fimit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible intc shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its 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 dabt, {iability or obligation of the Company or
of any third party.

ALTERNATE UIRECTORS

g. (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 appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{6} A Director, or any such other person as is mentioned in
Ciause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be gntltled at
anv meeting of the Diréctors or of any committee cf the Dircctors to
ohe vote for every Director whom he represents in addition to his
owh vote (if any) as a Director, but he shall count as only one for
the purposs of determining whether a quorum IS present,
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DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and

admlnistering_ his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

CRATUITIES AND PENSIONS

11. (@) The Direciors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitied to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

(b) Clouse 87 i Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted: and in refation to any such resolution as aforesaid he shall
{whether or not he shall vote on the same) be tzken into account in
calculating the quecrum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

13, (a) FEvery 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 otharwise in relation thereto, including
any fiability incurred by him in defending any procegdings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acatitted or in connectionn with any application under
Section 144 or Section 727 of the Act in which relief is granted to
fhim by the Court, and no Director or other officer shall be liable for
any joss, damage br misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or iIn
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) 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 therefor, decline to register the transfer c~_f a
share, whether or not it is 2 fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.

J85/2
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Names and Addresses of Subscribers

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

S

2. Christopher Charles Hadler,
15, Pembroke Road,
Bristol, BS99 7DX

Dated the 1st day of July 1985

Witness to the above Signatures:= Erroi Sandiford,

15, Pembroke Road
Bristol. BS99 7DX
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THE COMPANIES ACT 1985
WESTMINSTER HEALTH CARE LIMITED

=

At an Extraordinary General Meeting of the Company held
at Grindall House, 25 Newgate Street, London EClA 7LH
on 19 November 1985, at 9.45 a.m. +he following
regsolution was passed as a special resolution.

RESOLUTION

That:

{a) the regulations contained in the document marked
"p" and signed for identification by the Chairman

of the meeting be hereby adopted as
of association in substitution for,

+the articles
and to the

exclusion of, all existing articles of association

of the Company; and

(b) the issued and unissued Ordinary Shares of £l each
in the Company be re-designated as follows:

(i) 49 of the unissued Ordinary Shares of £l each
in the Company and the one issued Ordinary
Share of €1 in the Company registered in the
name of NME (UK) Linmited be redesignated as
vaA" Ordinary Shares of £l each in the

Company:; and

(i1) 49 of the unissued Ordinary Shares of £l each

in the Company and the one issued Ordinary
Share of £l in the Company registered in the
name of P.R. Carter and M.M Bradford be
redesignated as "B" Ordinary Shares of El

each in the Company; and

(c¢) the authorised share capital of the Company be
increased to £1,000,000 by the creation cf a
further 749,950 "A"™ Ordinary Shares of &1 each,
each to rank pari passu in all respects with the
exigting "A" Ordinary Shares and "B" Ordinary

Shares respectively; and

(d) the Directoxrs be aurhorised and empowered pursuant
to Section 80 of the Companies Act 1985 to allot
and issue up to 749,999 iav ordinary Shares of £l
each, and 249,999 ng" Ordinary Shares of £1 each
in the Company, each on such terms as they think

f£it, and in each case as if Section
Companies Act 1985 did not apply to
and

go (1) of the
guch allotment;:

e
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Job 16478C

(¢) £1,000,000 Floating Rate Loan Stock 1992 be

created, to bhe constituted by a Loan St
Instrument in the form of the Instrumen

£ produced

to the meeting and signed by the Chairman for the

purpose of identification.

19 Wovember 1585

e

¢ J Arnheim
Chairman

presented by:

rFreshfields (RMN/CJR)
2% Newgate Street
London EC1lA 7LH

pursuant to gection 18(2) and Section 380 of the
Companies Act 1985.

.,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1946682

| hereby certify that

ISOBARON LIMITED

having by special resolution changed its name, is now

incorporated under the name of
WESTMINSYTER HEALTH CARE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31ST OCTOBER 1985

~ Sauncth

M. SAUNDERS {MRS)

an authorised officer



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NoO. 1946682

| hereby certify that

ISOBARON LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Compary is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1274 SEPTLMBER 1985

aﬂ? @”aww-f’

M. SAUNDERS (MRS)
an authorised officer



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

WESTMINSTER HEALTH CARE LIMITED

1(941\855)ah:er:s'eci by Special Resolution Passed on ihe 21st day of Cctober

1. The Company's name s "WESTMINSTER HEALTH CARE
LIMITED",

2. The Compza's registered uffice Is to be situated in England
-nd Weles,

3. The Company's objecis are:-

fa) To own, bperate, manage, maintain, furnish and fit up
with  all NEcessury  conveniences, furniture, instruments and
equipment, pelvate hospitals or nursing homes with all suitable
accommodation for the traatment and care of patients: to provide
facilities for medical attendance, nursing, food, medicine and
appliances of a surgical or medical character nacessary or suitable
for the proper treatment of such patients together with as far as
possible the comforts and coniveniences of a private home; to employ
medical, surgical and pharmaceutical officers, and attendants for the
skilful treatment of patients  (whether suffering from physicat,
mental, or any other disorders); to provide and supply all such
necessities, provisions and clothing as may be required; to educate
and train medical students, nurses, and Attendants either for the
purpose of attending patieats In their own homes or elsewhere and to
carry on business as ambulance and other motor vehicle proprietors,
and merchants of and dealers in stretchers, first-aid appliances,
respiratory apparstus, ambulance fittings, appliances and equipment,
medical and surgical accessories, and hoepital fittings and reguisites,
and of, and in all accessories and supplies required for use in the
treatment and care of the gick and injured; and to buy, sell,
manufacture, and deal in all articles, goods, waraes, material,
substances and things usually dealt In by persons carrying on the
above~-mentioned businesses or any of them or iikely to be requirad
in connectisn with any of the said businesses.

\ 2
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{b) To carry on any other trade or business whatever which
] san in the opinion of the Board of Directors be advantageously
i carried on in connection with or anciilary to any of the businesses of
:: the Company,
A

(¢} To purchase or by any other means acquire and take
4 opticns over any property whatever, and any rights or privileges of
any kind over or In respect of any property.

{d) To apply for, register, purchase, or by other means
acquire and pratect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent righis, brevets
diinventicn, licences, secret processes, trade wmarks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and fo manufacture under or grant licences or
privileges in respect of the same, and to expend morey in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire,

{e} To acquire or undertake the whole ur any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised %o carry on and as part of the
ronsideration for such ac-juisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnershic or into any
arrengement for sharing profits, or for co-operstion, 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 aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stonk or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, iet on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise dea! with all or any part of the property
and rights of the Company,

) (9) To invest znd deal with the moneys of the Company not
mmed:gteiy required in such manner zs may from time to time be
determined and to hold or otherwise dea! with any investments made.

(h) To lend and advance money or give credit on any terms

Fj and with or without security tc any person, firm or company
v (including without prejudite to the generality of the foregoing any
lx holding company, subsidiary or fellow subsidiary of, or any other

company associated in any way with, the Company), to enier into
. guarantees, contracts of indemnity and suretyships of all kinds, to
| receive money on deposit or loan upon any terms, and to secure OF
: guaranﬁtee in any manner and upon any terms the payment of any
- sum o” money or the performance of any obligation by any person:
: ?rm o company (including without prejudice to the generality of the
v, oregoing any such helding company, subsidiary, fellow subsidiary

;: Jas or associatéd company as aforesaid).
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(i) To borrow and raise money in any manner and to secure
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 property or assets (whether present or
future), including its uncalied capital, and alse by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
fiability 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
transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
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 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,

{1) 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, decrees, rights, privileges, and concessions.

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

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

{oj To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operztions which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



{p) To sell or otherwise dispose of the \_vhole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

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

(r) To remunerate any person, 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 to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory ¥
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on

their behalf to enable any such purchase schemes to be established
or maintained.

(u) Subject to and in accordarice with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151{1) and/or Section 151{2} of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w) To 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 aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alene or in conjunction with others.

[\() To do all such other things as may 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 shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shalt, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-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.

{2} tone of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

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

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

4. The liability of the Members is limited.

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



i i f Association, wish to b
ubscribers to this Memorandum o o
:Lerhggeinsm a Company pursuant to this Memorandum; and we agree
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tn take the number of shares shown opposite our respective names,
L
0 Number of
§;hares taken
‘ Names and Addresses of Subscribers by each
b-.. Subscriber
i
1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX
2. Christopher Charles Hadler, - One
15, Pembroke Road,
Bristol., BS$99 7DX
Total Shares taken -  Two

Dated the 1st day of July 1985

Witness to the above Signatures:- Errol Sandiford,

15, Pembroke Road
Bristol, BS99 7DX
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ARTICLES OF ASSOCIATION of The Companies Act 1985
WESTMINSTER HEALTH CARE LIMITED
As at 19 November, 1985 Company Limited by Shares
No. 1946682
TABLE A
1. Subject as otherwise provided in these Articles, the

regulations in Table A prescribed under section 8 of the Companies Act
1985, as in force at the date of the incorporation of the Company (in
these Articles referred to as "Table A"), shall apply to the Company.

2. The following provisions of Table A shall not apply tc the
Company - in regulation 24: the words "which is not a fully paid"; in
regulation 62(a): the words "not less than 48 hours; in regulation 62(c):
the words '"not less than 24 hours"; in regulation 88: the last two
sentences; regulation 89; regulations 93 to 98 inclusive.

SHARES
3. The share capital of the Company at the date of the adoption of
these Articles is £1,000,000 divided into £750,000 "A" Ordinary Shares of
£1 each and £250,000 "B" Ordinary Shares of £1 each. The rights
attaching to “A" Ordinary Shares and "B'" Ordinary Shares shall be in all
respects identical except that:

(a) the holder or holders for the time being of the majority of the
"A" Ordinary Shares (the "A Sharehclder') shall be entitled by
notice in writing to the Company to appoint and remove (i) the
Chairman of the beard of directors and of any general meeting
of the Company, and (il) the Secretary of the Company; and

(b) The A Sharecholder may appoint two personi to be directors of
the Company, and the holder or holders for the time being of
the majority of the "B" Ordinary Shares (the "B Shareholder")
may appoint two persons to be directors of the Company. In
these Articles, the expression "A" Director and "B" Director
designate directors appointed by the A Shareholder and
B Shareholder respectively.

4. (1) Subject to the provisions of the Companles Act 1985 relating to
authority, pre-emption rights and otherwlse and of any resolution of the
Company n general meeting passed pursuant thereto, all unissued shares
for the time being in the capital of the Company shall be at the disposal
of the directors, and they may (subject as aforesaid) allot, grant
options over, or otherwise dispose of them to such persons, on such terms
and conditions, and at such times as they think fit.

(2) The Company is a private company and accordingly
(a) nro shares in or debentures of the Company may be offered to the

public (whether for cash or otherwise) and the Company shall
not alliot or agree to allot (vhether for cash or otherwise) any
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shares in or debentures of the Company with a view to all o
any of those shares or debentures being offered for sale to ¢,
public, and sections 58(3), 59 and 60 of the Companies Act ]og;
shall apply for the purposes of this Article as they apply for
the purposes of that Act;

(b) the Company shall not have power to issue share warrants to
bearer.

TRANSFER OF SHARES

5. (1) Save as provided in these Articles mno member of the Company
shall, without the written consent of all the other members of the
Company, be permitted to sell transfer or otherwise dispose, or create
any charge or encumbrance over, of any legal or beneficial interest in
the shares registered in its name.

(2) The A Shareholder shall be free to transfer all but not some of
the sharas registered in its name to another company incorporated and
resident in the United Kingdom which is a member of the group of
companies (as defined for the purposes of section 258 of the Income and
Corporation Taxes Act 1970) of which the A Shareholder is a member.

(3) (a) The B Shareholder may, if so permitted by this Article 5(3),
transfer all (but not part) of the shares registered in its
name to an independent third pariy at any time after
30 November 1991,

(b) If the B Shareholder wishes to transfer any Shares registered
in its name at any time after 30 November 1991 pursuant to a
bona fide offer made by an independent third party, it shall
glve notice in writing (a "transfer notice"™) to the
A Shareholder. Such notice shall be accompanied by a copy of
the bona fide offer and full particulars of its terms and shall
specify the price per share of such offer (the "offer price")
and shall constitute an offer of sale by the B Shareholder of
all but not some of the shares registered in its name to the
A Sharecholder at the offer price and otherwise on the terms of

the bona fide offer. A transfer notice once given shall not be
revocable.

(c) The offer contained in any transfer notice shall be open for
acceptance (in whole but not in part) within twenty eight-days
from the date of its despatch and shall be accepted by the
A Shareholder by notice in writing to the B Shareholder; such
notice shall contain an undertaking by A Shareholder not to
dispose of any shares so acquired within two years of the date
of transfer of those shares, except with the consent of the
B Shareholder (such consent not to be unreasonably withheld).

(a) Following acceptance of the offer contained in a transfer
notice in accordance with the foregoing provisions, the
B Shareholder shall be bound, upon payment of the offer price
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to transfer all of the

shares registered in its name to the
A Shareholder,

(e) If the offer contained in a transfer notice is not accepted by
the A Shareholder within the period prescribed above or the
shares are not paid for in accordance with the terms of the
transfer notice, the B Shareholder may within three menths of
the expiry of the date for acceptance of a transfer notice
transfer all of the shares registered in its name in accordance

with and on the terms of the bona fide offer to the said third
party.

(%) If the B Shareholder, after becoming bound to transfer the
shares registered in its name to the A Shareholder under any of the
provisions of this Article 5, fails within 7 days to transfer those
shares, the Company may receive the purchase money from the

A Shareholder, and the B Shareholder shall be deemed to have appointed
any one director or the Secretary of the Company as its agent to execute
a transfer of those shares to the A Shareholder and, upon execution of
such transfer, the Company shall hold the purchase money in trust for tlhe

B Shareholder. The receipt of the Company for the purchase money shall
be a good discharge to the A Shareholder,

(5) The A Sharehclder shall be free to transfer.all but not some of

the shares registered in its name to any person or persons at any time
after 30 November 1991.

DIRECTORS AND ALTERNATE DIRECTORS
6. (1) A director shall not be required to vacate his office and mo
person shall be ineligible for appointment or re-~appointment as a
director by reason of his attaining the age of seventy or any other age.

(2) At the end of regulation 65 of Table A, as applicable to the
Company, there shall be added the following sentence ~

"Any alternate director shall be regarded as an "A" Director or
"B" Director according to whether his appointor is an "A"
Director or "B" Director respectively."

(3) At the end of regulation 67 of Table A, as applicable to the
Company, there shall be added the following sentence ~

"The appointment of an alternate director shall also determine
automatically on the happening of any event which if he Wﬁre a
director would cause him to vacate his office as director".

(4) At the end of the regulation 66 of Table A, as applicable to
the Company, there shall be added the following sentence -

"A director or any other person may act as alternaste director
te represent more than one director, and an alternate director
shall be entitled at meetings of the directors or any committee
of the dirsctors to one vote for every director whom he



represents in addition to his own vote (if any) as a director,
but he shall count as only one for the purpose of determining
whether a quorum is present.”

INTEREST OF DIRECTORS

7. A director mzy vote on any resolution concerning a transactipy
or arrangement with the Company or in which the Company 1is interested, oy
concerning any other matter in which the Company is interested, :
notwithstanding that he is interested in that transaction, arrangement or’
matter or has in relation to it z duty which conflicts or may conflict E
with the interests of the Company provided that he has disclosed to all
the other directors the mature and extent of any such interest, and he r
may retain for his own absolute use and benefit all profits and

advantages accruing to him in respect of that transaction, arrangement or

natter.

APPOINTMENT AND REMOVAI OF DIRECTORS
g§. (1) The maximum number of directors shall be four.

(2) Every appointment or removal of Diractors in accordance with
the provisions of these Articles shall be in writing and signed by or on
behalf of the appointor and shall take effect upon receipt at the
registeraed office of the Companv or by the secretary.

&) The directors shall have power to remove any director appointed
by a perscn who has ceased to hold the majority of the issued "A"

Ordinary Shares or "B" Ordinary Shares of the Company (as the case may
be).

(&) Regulations 73 to 80 (inclusive) of Table A (Appointment and
Retirement of Directors) shall not apply to the Company and all

references elsewhere in Table A to retirement by rotation shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS
9. (1) No meeting of the directors shall be held (except with the
unanimous consent of all the directors of the Company) until seven clear
days after notice of meeting has been given in writing to each directer =
specifying the business to be conducted at that meeting., Business (other
than the t.usiness specified in the notice of meeting) may only be
conducted at the meeting with the unanimous consent of all the directors
of the Company. A notice of meeting of the directors shall be given by
post or telex or otherwise as agreed with each director and each director
shall notify the Company of a postal or telex address for this purpose.
Such notice of meeting shall be deemed to have been given if the notice -

was properly addressed in accordance with the postal or telex or other
address specified by the director,

(2) 1in the case of a letter sent by post, on the third business day
after posting; and

(b) 1in the case of a telex or other electronic transmission, on th
business day immediately following the date of despatch.
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(2) The querum for the transaction of the business of the directors
shall be one "A" Director and one "B" Directoy, provided that if during a
meeting of the directers such & quorum cuasas to be present the meeting
shall stand adjourned until cuch time and place as all the directors of
the Company may agree. A pevson who holds office only as an alternate

director shall, if his appointor is not present, be counted in the
quorum, -

(3 A resolution which has been agreed upon and signed by all the
directors for the time being entitled to receive notice of a meeting of
the directors or of a committee of the directors shall be as valid and
effectual as if it had been passed at a meeting of the directors or (as
the case may be) that committee of the directors duly convened and held

and may consist of several documents in like form each signed by one or
more of the directors, and for this purpose -

(a) a resolutizon to which an alternate director has agreed need not
also be agreed to by his appointor; and

(b) a resolution to which a director who has appointed an alternate

director has agreed need not also be agreed to by the alternate
director in that capacity.

{&) If at any meeting of the directors, the number of votes cast
for and against any resolution are equal, the meeting shall be adjourned
until such further date as all the directors of the company may egree
(being a date not more than 56 nor less than 28 days from the date of
that meeting) or failing such agreement on the first business day

following the fifty-sixth day after that meeting, when a further vote
shall be taken on that resolution.

(5) Without prejudice to the first sentence of regulation 88 of
Table A, a meeting of the directors or of a committee of the directors
may consist of a conference between a quorum of directors who are not all
in one place, but of whom each is able (whether by telephonic
communication or otherwise) to speak and to be heard by each of the

others; and the word "meeting" in these Articles and in Table A shall be
construed accordingly.

(6) For the avoidance of doubt, the Chuirman of the Board of
directors shall not have a casting vote on awuy resolution put to a vote
at any mezting of the directors.

ISSUE OF REDEEMABLE SIMARES
10, Subject to the provisions of Chapter VII of the Companies Act
1985, the Company may issue shares which are to be redeemed or are liable
to be redeemed at the option of the Company or the shareholder on such
terms and in such manner as shall be determined by the Company in general
meeting; regulation 3 in Table A shall not apply to the Company.

PROTECTION OF MINORITY
11, If the B Shareholder at any time notifies the Company in
writing that the business of the Company or the value of, or its rights
and interests in, the shares registered in its nmame could be or have been
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in any way prejudiced as a result of any action proposed or taken by the
A Shareholder or the A Directors, then unless the B Shareholder
subsequently confirms to the Company in writing that it does not wish th
Company to be wound up, the Board shall convene an Extraordinary General
Meeting of the Company to be held within 6 months from the date on which
that first notice is receilved by the Company. Ivweept with the written
consent of all the other members of the Company, each member present in
person or by proxy and entitled to vote at such Extraordinary General
Meeting shall be cbliged to vote in favour of such resolution.
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THE COMPANIES ACT 1985

COMPANY ULIMITED BY SHARES

SPECIAL RESOLUTION
or
WESTMINSTER HEALTH CAHE LIMITED

At an Extracrdinary General Meeting of the Company held at
45 Charles Street Uondon on 23rd January 1987 the following

resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That each'A' Ordinary Share of £1 each and each 'B' Ordinary
Share of £1 each in the capital of the Company be and is hereby
converted into one Ordinary Share, each such Ordinary Share
ranking pari passu in all respects and forming one class of

share,
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Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stoeck into shares

Pursuant to section 122 of the Companies Act 1985 \/\

To the Registrar of Companies For official use Company number

= — T — M

| ‘élKSJ 194668?

b o = e

Name of company

WESTMINSTER HEALTHCARE LIMITED

=

gives notice that:

Pursuant to a special resolution passed on 23 January 1987:-

(i) each of the 'A' Ordinary Shares of £1 each were
consolidated into Ordinary Shares of €1 each;

(1i) each of the 'B' Ordinary Shares of €1 each were
consolidated into Ordinary Shares of £1 each.

Signed , %_/ [Directorl{Secretary]t Date 025//?7-2

——
Presentor's,dame address and For official Use —
referenceAif any): General Section Post p‘{%ﬁ*ﬁgié“:‘h\’
Herbett Smith %@% '@h#
Watling House ‘ﬁ £9 JAi Ni1ogy
35 Cannon Street S
LONDON I
EC4M 5SD =
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THE COMPANIES ACT 1985
Y

T

COMPANY LIMITED BY SHARES Ci§\

SPECIAL RESOLUTION
OF ’
WESTMINSTER HEALTH CARE LIMITED

At an Extraordinary General Meeting cof the Company held at
45 Charles Street TUondon on 23rd January 1987 the following

regolution was duly passed as a Special Resolution:-

SPECIAL RESOQUUTION

That the regulations contained in Schedule A attached hereto and

signed for jdentification purposes by the Chairman of the

meeting be adopted as the articles of Association of the Company

in substitution for and to the exclusion of the existing

articles of association of the Company.

s e 0 s afen T 6 8 8 8 8 % b 8 S oeE

Chairman




SCHEDULE A

No. 1946682
| THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

WESTMINSTER HEALTH CARE LIMITED
fAmended pursuant to a Special Resolution

of the Company passed on { }
TABLE #
i. Subject as ctherwise proviced in these Articles. the ragulations in

Table A prescrited uncer section 8 of tne Comparnies act 1685, as in
force at the date of the incorporation of the Company (in these
Articles referred to as "Table Av), shall apply to the Company.

2. The following provisions of Table A shall not apply to the Company
- {n regulaktion 24: the words "which is not a fully .paid"; in
regulation 62(a): the words “not less than 48 hours; in regulation
62(c): the werds "not less than 2l hours™; regulation 83; in
regulation 88: the last two sentences; regulation 89; regulations
63 to 9¢ inclusive.

SHARES
3. The share capital of the Company shall be £1,000,000 divided into
1,000,000 Ordinary Shares of £1 each.

B, (1) Subject to the provisions of the Companies &ct 1985 relating
to authority, pre-emption rights and otherwise and of any

resolution of the Company in general meeting pa éd’ﬁﬁﬁ_ % .
thereto, all unissued shares for the time beiné{fnighe o :)
o u!ntﬁ ¢l
"*“‘».«» 24 #,

t-.)"li E,/



capital of the Company shall be at the dispmwl of the

directors, and they may (subject as aforeszid) sliot, grant

options ovar, or otherwise dispose of them to such personsg,

on such terms and conditlions, and at such times &3 they think

rie. .

(2) The Company i3 a private company and accoratugly

(a) nec ahares in or debentures of tix Commny mey be
offered to the pubifc (whether for mask or otherwlise)
and the Company shall not allot or sgree to allot
(whether for cash or otherwise) any sdares in or
debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to
the pubiic, and sections 58(3), 59 =2 G0 of the
Companies Act 1985 shzll apply for the purposes of this
Article as they apply for the purposes of that Aet;.

(b) the Company shall not have power to issue share
werrants to heéarer.

L)

TRANSFER OF SHARES
(1)  Save as provided in these Articles no Mes:z2r of the Company
shall without the written consent of all the other members of
the Company be permitted to sell, transfer or otherwise
dispose, or create any charge or encumbranee ovér, or any
logal or beneficial interest in the shares registered In it3

(2) Tue holder or holders for the time being of cver 50 per cent, °

of the issued nominal share capital! in the Cospany (the
"Majority Shareholder”) shall be free to transfer all but not
sowe of the shares registered In its nase to ancther company
incorporated and resident {n the United Eirgdom which ls a
meaber of the group of companies (as defined for the purposes
of a section 258 of the Income and Corporztion Taxes Act
1970) of sihich the majority shareholder is a member.

(3) (a) The holder or holders for the time being of 25 per
cent. or less of the fssued nominal share capital in
the Company (the "Hinority Shareholders®} may, if so
permitted by this Article 5(3), tracsfer all (but not
part) of the shares then reglstered In its respective



-

(v)

{c)

(d}

(e)

name to an independent third party & sny time after
30th Noveaber 1991,

If the Minority Shareholder wishes ta transfer any
Shares registerad in its name at omy tine after 30th
Novesber 1991 pursuant to a bona fide offer made by an
indapendent third party, it shall giwe notied in
writing (a "Transfer Notica™) to tim Najority
Sharsholder. The Transfer Notice $qll be sccompaniad
by a copy of & bena fide offer and M1l particulars of
{ts terms and shall specify the price par share of such
offer (the "Offer Price”) and shall constitute an offer
of sale by the Minority Shareholder of 2811 but pot some
of the shares registorad fn its nase to the Hajority
Shareholder at the Offer Price and charwisze on the’
terms of the bona fide offer. & Transfer Hotice once
given shall not be revocable. '

_The offer contzined in any Transfer Botice shall remaln

open for gcceptance {in whole but mt in part) .for
chirty days from the date of its dispatch and shall be -
accepted by the Majority Shareholder by notice in
writing to the Minority Shareholder, such notice shall
contain an undertaking by the Ma jority Shereholder rnot
to dispose of any shares sc scquired within 2 years of
the date of transfer of there shares, except with the:
consent of the Minority Shareholder {such consent not.
to be unreasonably withheld).

Following acceptance of the of fer contained in a
Transfer Hotice in accordance with the foregoing
provisions, the Ninority Shareholder sb~il be bound,
upon paypent of the Offer Price, to trunsfer all of the
shares registered in lts name to the Majority
Shareholder.

I* the offer contained in a Transfer Notice is net
accepted by the Hajority Shareholder within the period
prescribed above oc the shares are oot paid for In
accordance with the terms of the Transfer Notice, the
Minority Shareholder may within three ndaths of the
expiry of the date for scceptance of a Transfer Notice



(%)

(6)

(1)

(2)

{3)

transier all of the sghares registawd in (e namo in

accordance with and on the terms of the dbona {ide of

offer to the said third party.
I? the Hinority Shareholder, after becowng bound to transfer
the shares registered in its name to tke b jority Shareholder
under any of the provisions of this Artiele 5, falls within 7
days to transfer those shares, the Compuy may recelve the .
purchase money from the Majority Shareheider, and the
Minority Shareholder shall be deexed to Mive appointed any
Pirector or the Secretary of the Company as its agent to
executs a transfer of those share o the ¥ajorlty Shareholder.
and upon execution of such transfer, the {ompany shall hold
the purchase money in trust for the ¥inarity Shareholder.
The receipt of the Company of the purchmer money shall be e
good discharge to the Hajority Sharcholder, .
The Majority Shareholder shall be free & transfer all but
not some of the shares registered In itssame o any person
&t any time after 30 “lovember 199%.
{f at any General Meeting a poll is duly Zemanded on 3
resolution to delete or amend the provisisas of this Article
5 the Minority Shareholder shall have tem votes for each
shzire of which he is the holder if volimg against such
resclution. Clause 54 in Table A shall »» modified

accordingly.

DIRECTORS AND ALTERNATE DIRECTORS
A Director shall not be required to vacate his office and no
person shall be ineligible for appointzest or re-appointment
a3 a Director by reascn of his attaining the age of seventy
or any other age,
At the end of regulation 67 of Table A, as applicable to the
Company, there shall be added the follokiag sentence -
"The appointment of an Alternate Birector shall alse
determine automatically on the hapening of any event
which {f he were a director would cuse him to vacate
his office as Director.”
At the end of the regulation 66 of Table 8, a= applicable to
the Company, tlhere shall be added the following sentence -
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7.

") Director or any other porson suy #ct as flternate
Director to represent mord than ooe Bircctor, and an
Altarnats Director shall be entitled at meetircgs of the
Board of Directors or any committer f the Doard of
Directors to one vote for avery Direfor whom bo
represents in addition to his own wie (if eny) as &
Director, and he shall count separately bota im his
office as Director and Alternate Pisector for the
purpose of determining whether & quxum I3 present.”

INTEREST OF DIRECTORS
A Director may vote on sny resolution concernisga transaction or
arrangement with the Company oo in which the Coquny 1a interested,
or concerning any other matter in which the Compwy is interested,
notwithstanding that he iz interested in that trinsaction,
arrangement or matter or has Iu relation to it 2 duty which
conflicts or may conflict with the interests of the Company
provided that he has disclosed to zll the other Birectors the
nature and extent of any such interest, and he my retaln for his
own absolute use and benefit all profits and afmatages accrulng to
him in respect of that transaction, arrangemest o matter.

APPOINTMENT AND REMOVAL OF DIRECT(ZS
(1) The maximm number of Directors shall be sven.
(2) A member ¢ members holding a majority iamainal value of

the issued ordinary shares in the Cospany my appoint any
person who is willing to act to be a director, elither to fill

a vacancy or a3 an additional director, aw may remove from
offivs any director however appointed. fxy such appointment
or removal shall be effected by an instrment in wreiting
signed by the member or members concerned, or in the case of
a corporate member, signed by one of its directors cn its
behalf and shall take effect upon receipt at the registered
office of the Company or by the Secretary.

(3) The majority shareholder shall have the right by notice in
writing to the Company to appoint and rewoe (1) the Chairman
or the boird of directors and of any gemeral aeeting of the
Company, and (11) the Secretary of the Cosgany.
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9.

(%)

(1)

(2)

(3)

Regulationa T3 to 80 (inclusive)} of Table & {Appointment and
Retiremsnt of Directors) shall not apply bz the Compeny and
all references elgswhere in Table A to retirement by rotation

shall bs modified scoordingly.

PROCEEDINGS OF DIRECTOS3
The Board of Directors shall hold nov lem than four regular
meetings ln each year at such times and plzegs as shall be
approved by the Board of Directors.
No meeting of the Board of Directors shall be held (cncept
with the unanimcus consent of ell the Directors of the
Company) until saven clear days afier notize of meating han
been given in writing to each Director spocifying the
business to be conducted at that meeting. Business (othar
than the business specified in the notlce sf waeting) wmay
only be conduotsd at the meeting with the manimoug oconsent
of all the Directors of the Company. A astlee of peeting of
the Directors shall bo given by post, telss, telefax oor
otheruise as agreed with each Director and each Director
shall notify the Company of a postal, telsx or telefax
address for this purpose. Such notice of aceting shall be
deemed to have been given if the notice wuas properly
addressed Ln accordance sith the postal, telex or telefax
address spscified by the Directer,
(a) 1In the case < a letter sent by post, on the third

budiness day after posting; and
(b) in the case of a telex or telefax transmigsion, on the

business day immediately following ths date of

despatch,
The quorum for the transaction of the business of the
Directors shall be the entire board for the time belng,
provided that if during a meeting of the directors such a
quorun ceases to be present the meeting shall stand adjourned
until such time and place as all the directors of the Company
may agree. Alternate Directors may atteod neetings, even LIf
his appointor is present. A person who bolds office only as
an Alternate Director shall, if ils appoistor is not present,

be counted in the quoris.
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(8) A remlution vhich has bean agreed upon and algned by ell the
Direstors for the time being entitied to rocelvs motlice of &
special meeting of thae Board of Directors o ef a comalttee
of the Board of Directors shall be as valid sod effectual as
if IR had been passed at @ meeting of the Beswnd ¢f Directors
or (ss the case moy be) that committes of the Hoerd of
Dlroctors duly convened and held and may sonsist of meveral
documents in like form each signed by cme or more of the

directors, and for this purpcse -
(a) a resolution to which an Alternate Director has agreed

need not also be agreed to by his appointor; and

(b) a resolution to which a Director who has appointed an
Alternate Directo:r has agreed need not eino ba sgrecd
to by the Alternate Director in that RNLGibY.

(S) Withwt prejudice to the first sentencs of regulation 83 of
Table A, 2 m2eting of tha Board of Directors or of &
comnittee of the Board of Dircctors may consist of a
conference between a quseum uf Directors vho are pot all in
one ;.ace, but of whom ezch is able (whether by telephonie
commrication or otherwise) to speak and to be heard by each
sf the others; and the word "meetirg" in thess Articles and
{n Table A shall be construed accordingly.

DIRECTORS' EXPENSES

_10. « The directars may be paid all reasonable and necessary travelling,

hotel and other expenses properly lncurred by thee in connection
with their attendance at meetings of directors or comulttees of

directors or general meetings or separste meetings of the holders

of any class of shares or of debentures of the Coapany or otherwise
in connection with the discharge of their dutles. Hauever, for the
avoidance of doubt, no director shall be entitled to any
remuneration in connection with such attendance or discharge.
/

[SSUE OF REDEEMABLE SHARES
Subject to the provisions of Chapter VII of the Cospanies Act 1985,
the Companmy may jssue shares which ar to be redecmed or are liable

to be redemed zt the option of the Company or the Shareholder on

such terms and in such manner &s shall be deternined by the Company



" i general meeting; regulation 3 in Table A shall not apply to the
Conipany.

2
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CHAIRFAN
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1946682
' THE COMPANIES ACT 1085
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

WESTMINSTER HEALTH CARE LIMITED
Amended pursuant to & Special Resolution
of the Company passed on Q33-\* \O\8"7

TABLE A
Subject as ctherwise provicded in these Articles. the regula:ioés in
Table A prescrized uncer section 8 of tne Companies Act 1985, as in
force at the date of the incorporation of the Company (in these
Articles referred to as "Table A"), shall apply to the Company.

The following provisions of Table A shall not apply to the Company
= {n regulation 24: the words "which is not a fully .paid"; (n
regulation 62(a): the words "not less than 48 hours; in regulation
62({cj: the words "not less than 24 hours"; regulation 83; in
regulation 88: the last two sentences; regulation 89; regulations

93 to 98 1inclusive,

SHARES
The share capital of the Company shall be £1,000,000 divided into

1,000,000 Ordinary Shares of £1 each.

(1) Subject to the provisions of the Companies Act 1985 relating
to authority, pre-emption rights and otherwise and of any
resolution of the Company in general meeting passed pursuant
thereto, all unissued shares for the time being in the



(2)

(1)

(2)

(3)

capital of the Company shall be at the dispeml of the :
directors, and they may (subject as aforesasd) sllot, grant
options over, or otherwise dispose of thea to such parsons,
on such terms and conditions, and at such tiwes as they think

fit.

The Company 13 a private company and acoondingly

(a} no shares in or debentures of the Compsuy may be
offered to the public (whether for ezsh or cthervise)
and the Company shall not allot or agree to allot '
(whether for cash or otherwise) any skares in or
debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to
the public, and sections S8(3), 59 and 65 of the
Companies Act 1985 shall apply for the purposes of this
Article as they apply for the purposes of that Act ;.

(b) the Company shall not have power to issue share
warrants Lo bearer.

TRANSFER OF SHARES

Save as provided in these Articles no Mer:zs of the Company

shall without the written consent of all the other members of

the Company be permitted to sell, transfer or otherwise
dispose, or create any charge or encumbrance over, or any
legal or beneficial interest in the shares registered in its

The holder or holders for the time being of over 50 par cent, °

of the issued nominal share capital in the Company (the

“Majority Shareholder™) shall be free to transfer all but not

some of the shares registered in its name to another company

incorporated and resident {n the United Kirgdoa which is a

member of the group of companies (as defined for the purposes

of a section 258 of the Income and Corporation Taxes Act

1970) of which the majority shareholder is a member.

(a) The holder or holders for the time being of 25 per
cent. or less of the issued nominal share capital in
the Company {the "Minority Shareholders®) may, if so
permitted by this Article 5(3}, tracsfer all (but not
part) of the shares then registered in Its respective



(b)

(c)

(d)

(e)

nane to an independent third party st any time after
30th "November 1991,

If the Minority Shareholder wishes to transfer any
Shares registered in {t3 name at axy Cime after 30th
November 1991 pursuant to a bona fite offer made by an
independent third party, it shall g2 notice in
writing (a "Transfer Notice") to tike Majority
Shareholder. The Transfer lotice shal} be accompanied
by a copy of a bona fide offer and Pull particularg of
its terms and shall specify the price per share of such
offer (the "Offer Price"”) and shall eonstitute an offer
of sale by the Minority Shareholder of all but not scmy
of the shares registered in its name to the Majority
Shareholder at the Offer Price and athervise on the’
terms of the bona fide offer. & Traasfor Kotice once
given shall not be revocable. '

The offer contained fn any Transfer Botice shall remain
open for acceptance (fn whole but sst i{n part).for
thirty days from the date of its dispatch and shall be -
accepted by the Majority Shareholder by notice in
writing to the Minority Shareholder, such notice shail
contain an undertaking by the Ma jority Shareholder not
to dispose of any shares so acquired within 2 years of
the date of transfer of there shares, except with r.ha:
consent. of the Minority Shareholder (such consent not

+

to be unreasonably withheld}.
Following acceptance of the offer contained {n a

Transfer Notice in accordance with the foregoing
provisions, the Minority Shareholder shall be bound,
upon payment of the Offer Price, to transfer all of the
shares registered {n 1ts name to the Majority
Shareholder.

If the offer contained in a Transfer Notice {s not
accepted by the Majority Shareholder within the pecriod
prescribed above or the shares are pot paid for in
accordance with the terms of the Transfer Notice, the
Minority Sharsholder may within three umlths of the
expiry of the date for acceptance of a Transfer Notice



(%)

(5)

(6)

(1)

(2)

{3}

transfer all of the shares registered (a Its name in
dccordance with and on the terms of the bong fide of
offer to the safd thirg party.
If the Minority Shareholder, after beconing bound to transfer
the shares registered in ite name to the Majority Shareholder
undee any of" the provisions of this Article 5, falls within 7
days to transfer those shares, the Coepay may recolve the
purchase money from the Ma Jority Shareholder, and the
Minority Shareholder shall be deemed to ave appointed any
Director or the Secretary of the Company as its agent to
execute a transfer of those share to the & jority Shareholder.
ind upon execution of such transfer, the Company shall hold
the purchase money f{n trust for the ¥inarity Shareholder.
The receipt of the Company of the purchzzer money shall be g
good discharge to the Mafority Shareholdr.
The Kajority Shareholder shall be free tm transfer all but
not some of the shares registered in its pame to any person
at any time after 30 November 19¢1.
If at any General Meeting a poll is dulr Zemanded on a
resolution to delste or amend the provisions of this Article
5 the Minority Shareholder shall have tes votes for each
share of which he is the holder Lf votirmg against such
resolution. Clause 54 in Table A shall % modiffied

accordingly.

DIRECTORS AND ALTERNATE DIRECTORS
A Director shall not be required to vacate his office and no
person shall be ineligible for appointmext or re-appointment
as a Director by reason of his attaining the age of seventy
or any other age.
At the end of regulation 67 of Table A, a3 applicable to the
Company, there shall be added the following sentence -
"The appointment of an Alternate Birector shall also
determine automatically on the hapening of any event
which if he were a director would ause him to vacate
his office as Director.”
At the end of the regulation 66 of Table A, as applicable to
the Company, there shall be added the following sentence -



| "A Director or any other person sy set a5 Altecnate

’;‘ Director to represent more than ooe Birector, and an

.’ Alternate Director shall bz entitlef at meetings of the
" Board of Directors or any ccemittee of the Board of

/’ Directors to one vote for every Direstor whom he

f represents in addition to his own wee (if any) 23 2
Director, and he shall count separately both in his
office as Director and Alternate Director for the
purpose of determining whether a gueum i{s present."

INTEREST OF DIRECTORS

7. A Director may vote on any resolution concernisg a transaction or
arrangement with the Company or in which the Cagany i3 interested,
or concerning any other matter in which the Company ia intercsted,
notwithstanding that he is interested in that transactiocn,
arirrangement or matter or has in relatiom to it aduty walch
conflicts or may conflict with the interests of the Company
provided that he has disclosed to all the other Directors the

; nature and extent of any such interest, and he my retain for his

/ own absolute use and benefit all profits and amntages accrulng to

him in respect of that transaction, arrangemeot or matter.

APPOINTHMENT AND REMOVAL OF DIRECTORS
“ 8. (1) The maxisus number of Directors shall be mven.
(2) A member or members holding a majority imwominal value of

the 1ssued ordinary shares in the Company may appoint any
person who 1s willing to act to be a director, either to fiil

a2 vacancy or as an additional director, zy may remove from
office any director however appointed. &wy such appointment
or removal shall be effected by an {nstrsent in writing
signed by the member or members concerned, or in the case of
a corporate member, signed by one of its directors on ita
behalf and shall take effect upon receipt at the registered
office of the Company or by the Secretary.

(3) The majority shareholder shali have the right by notice in
writing to the Company to appoint and remwwe (1) the Chairman
or the bdoard ¢f directors and of any geoeral meeting of the
Company, and (1{) the Secretary of the Company.



(%)

(H

(2)

(3

Regulatfons 73 to 80 (inclusive)} of Table & (Appointment and
Retirement of Diractors) shall not apply to the Company and
ali refersncas aelsewhere in Table A to retirement by rotation
shall ba modified accordingly.

FROCEEDINGS OF DIRECTORS
The Board of Directors shall hold not less than four regular
meetings in each year at such times and places as shall be
approved by the Board of Directors.
No meeting of the Board of Directors shall be held (except
with the unanimous consent of all the Directora of the
Company) until seven clear days after noties Of masting has
been given in writing to each Director specifying Che
business to be conducted at that meeting. Business (other
than the business specified in the notioce of weating) may
only be conducted at the peeting with the wenimous consent
of all the Directors of the Company. & motlcd of peeting of
the Directors shall be given by post, telaz, telefax oor
otherwise as agreed with each Director and each Director
shall notify the Company of a postal, teler or telefax
address for this purpose. Such notice of meeting shall be
deemed to have been given if the notice was properly
addressed in accordance with the postal, telex or telafax
address specified by the Director,
(a) in the case of a letter sent by post, on the third

budiness day after posting; and
(b) 1o the case of a telex or telefax transmission, on the

business day immediately following the date of

degpatch.
The quorum for the transaction of the busipess of the
Directors shall be the entire board for the time being,
provided that if during a meeting of the Directors such a
quorum ceases to be present the mecting sall stand adjourned
until such time and place as all the directors of the Company
may agree. Alternate Directors may attend meetings, even if
his appointor is present. 4 person who bolds office only as
an Alternate Director shall, if his appolntcr is not present,

we countaed in the quorim.
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(4) A resolution which has been agreed upon and signed by all the
Directors for the time being entitled o receive notice of a
special meeting of the Board of Directors or of & comnitiee
of the Board of Directors shall be as valid and effectual as
i€ it had been passed at a meeting of tha Boerd of Directors
or (23 the case may be) that conmittee of the Board of
Direstors duly convened and held and =ay counsist of several
docments in like form sach signed by one or more of the
direttors. and for this purpose -

(a) a resolution to which an Alternate Director has agreed
need not also be agreed to by his appointor; and

(b) =2 resolution to which a Director who has appointsd an
Alternate Director has agreed need not also be agreed
to by the Alternate Director in that cepacity.

(5) Without prejudice to the first sentence of regulation 88 of
Table A, a meeting of the Board of Directors or of &
coamittee of the Board of Directors may consist of a
conference between a guorum of Directors who are not all in
one z.ace, but of whom each is able (whether by telephonic
comnnication or otnerwise) to speak and to be heard by each
of the others; and the word "meeting” in these Articles and
in Table & shall be construed accordingly.

DIRECTORS' EXPENSES

10, « The directors may be paid all reasonable and necessary traveliling,

1.

hotel and other expenses properly incurred by them in connection

_ with their attendance at meetings of directors or comuittees of

directors oc general meetings or separate meetings of the holders
of any class of shares or of debentures of the Comspany cr otherwise
in connection with the discharge of their duties. However, for the
avolidance of doubt, no director shall be entitled to any
remuneration in connection with such attendance or discharge.
i

1SSUE OF REDEEMABLE SHARES
Subject to the provisions of Chapter VII of the Companies Act 1985,
the Company may issue shares which ar to be redeemed or are liable
to be redesmed at the optlon of the Company or the Shareholder on
such terss and in such manner as ghall be determined by the Company
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The National Conditlons of 8ale, Twentieth Editlon[}.

e v %
PATAICK ROBERYT CARTER and MARTIN MaJon|sfadiidfigd a true and compiete
Ringshill Residence A copy of the original.

Saliovdush Road :

' Euntingdon : (: BE
irchpeer Qt‘%c’\g/)ul,

WESTMINSTER HEALTH CARE LIMITED

Frashfields, Grindall Houss,
Solicitors. 28 Newgate Street,
— N London EC1A 7LH
Registored S.and1 tarod Purchase price € Badptis
atrict Lend Noglstry: UreEistare Deposit £
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REED that the Vandor sells and the Purcheser buye as above, subject to the Special Conditions
orecd hereon and 12 the National Conditione &7 Sale Twantlath Edition 80 far 26 the tatter Conditions
not Inconalstent with the Bpeclel Conditlons,
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Ringshill Residence : Carter & Bradford Westminster Health
Care Limited

C.(1)

ﬁgg(ii)

SPECIAL CONDITIONS OF SALE

Completion shall take place at the offices of Messrs Freshfields
on the .

The property will be sold subject to the occupation of the
residents in occupation at the date of corpletion listed in the
Second Schedule.

Title shall te deduced and shall begin with a conveyance on sale
dated the 6th July 1984 and made between The Most Noble George
Drogo 10th Duke of Manchester(1) E.P. Lickfold, A.A.B. Yeatman and
A.J.R. Collins (2) and the County Counclil of the Administrative
County of Huntingdonshire

The sale is subject to such rights as may exist for the Eastern
Electricity Roard to have and maintaln in the land certain cables
affecting the land hereby contracted to be sold as set out in two
Wayieave Consents dated the 14th January 1964 and S5th October 1973
copies of which have been supplied to the Purchasers who shall
rajse no requisition or objections thereto.

The Purchaser hereby confirms that there are and have been no
representations in reliance on which the Purchaser is entering into
this Contract made by or on behalf of the Vendor other than such
(if any) as are contained in the written statements rade by the
Vendors' Solicitors in correspondence with or in replies to
enquiries ralsed by the Purchasers! Solicitors prior to exchange of
contracts or any such contained in this contract.

S 1941

oyez
THE SOLICITORS LAW STATIONERY SOCIETY plc
Oyez Houss o 1 Long Lane London SEY 4PU
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Company No. 1946682

HHE COMEPANTIES ACT 1985

WESIMINSIER HEALIH CARE EIMLUTED

AT AN EXTRAORDINARY GENFRAL MEETING of the Tonpany dilly convened and held at
Trafalgar House, 11 Waterloo Place, London SW1 on Friday 24th Novenb=r 1989 at
2.00p.m. the following Resolution was duly pass&d as a SUECTAL RESQLUTION

RESOLUTTON

THAT new Articles of Asscociation of the Conpany in the form of the draft
annexed hereto and to be initialled hy the Chairnmnan of the Meeting for the
purpose of identification be adopted in substitution for and to the exclusion
of the existing Articles of Association
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1946582

THE COMPANIES ACT 1985
QOMPANQ LIMITED BY SHAQES
| ARfICLEs OF ASSOCIATION

of

WESTMINSTER HEAITH CARE LIMITED
Amended pursuant to a Special Resolution
of the Company passed on November 24, 1989

‘1

TABLE A
Subject as otherwise provided in these Articies, the regulations in Table
A prescribed under section 8 of the Companies Act 1985, as in force at the
date of the incorporation of the Company (in these Articies referred to
as “Tabie A”), shall apply to the Company.

The following provisions of Table A shall not apply to the Company - in
regulation 24: the words “which is not a fully paid”; in regulation 62{(a):
the words “Not less than 48 hours; in regulation 62(c): the words “not Jess
than 24 hours”; regulation 835 in regulation 88: the last two sentencas;

regulation 89; regulations 93 to 98 inclusive.

SHARES

The share capital of the Company shali be £1,000,000 divided into 1,000,000_
Ordinary Shares of £1 each. ' '

Subject to tha provisions of the Companies Act 1985 relating to authority,
pre-emption rights and otherwise and of any resolution of the Company in
general meeting passed pursuant thereto, all unissued shares for the time

-1~
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general meeting passed pursuant thereto, all unissued shares for the time
being in the capital of the Company shall be at the disposal of the

- diractors, and they may (subject as aforesaid) allot, grant options over,

or otherwise dispose of them to such persons, on such terms and conditions,
and at such times as they think fit.

(1)

(2)

(3)

TRANSFER OF SHARES

Save as provided in these Articles no Member of the Company shal]

without the written consent of all the other members of the Company

be permitted to sell, transfer or otherwise dispose, or create any
charge or encumbrance over, or any legal or beneficial interest in
the shares registered in its name.

The holder or holders for the time being of over 50 percent of the

issued nominal share capital in. the Company (the “Majority

Shareholder”) shall be free to transfer any or all of the shares

registered in its name to any o;her company. -

(&) The holder or holders for the time being of 10 percent or 1éss

the issued nominal share capital in the Company (the
"Minority Shareholders”) may, if so permitted by this Articles
5(3), transfer all (but not part) of the shares then registered
in its respective name to an independent third party at any
time after 30th November 1987.

(b} If the Minority Shareholder wishes to transfer any Shares
registered in its name at any time after 30th November 1997
pursuant to a bona fide offer made by an independent third
party, it shall give notice in writing (a “Transfer Notice”)
to the Majority Shareholder. The Transfer Notice shall be
accompanied by a copy of a bona fide offer and full particulars
of its terms and shall specify the price per share of such
offer (the "Offer Price”) and shall constitute an offer of
sale by the Minority Shareholder of all but not some of the
shares registered in its name to the Majority Shareholder at
the Offer Pricz and otherwise on the terms of the bona fide
offer. A Transfer Notice one given shall not be revocable. |

{c)  The offer contained in any Transfer Notice shall remain open
for acceptance {in whole but not in part} for thirty days from

-2 -




(4)

the date of its dispatch and shall be accepied by the Majority
Shareholder by notice in writing to tha Minority Shareholder,
“such notice shall cohtain an undertaking by the Majority
Shareholder not to dispose of any shares so acquired within
20 years of the date of transfer of theijr shares, except with
the consent of the Minority Shareholder (such consent not to
be unreasanably withheld).

(d)  ollowing acceptance of the offer .contained in a Transfep
Notice in accordance with “the foregoing provisions, the
Minority Shareholder shall be bound, upon payment of the Offer
Price, to transfer-all of the shares registered in its name
to the Majority Shareholder, ) "

(e) If the offar contained in a Trapsfer Notice is not accepted

by the Majority Shareholder within the period prescribed «bove
or the shares are not paid for in accordance with the terms
of the Transfer Notice, the Minority Sharshalder may within
three months of the expiry of the date of acceptance of 2
Transfer Notice transfer all of the shares registered in its
name 1in accordance with and op the terms of the bona fide of
offer to the said thirty party.
If the Mincrity Shareholder, after beceming hound to transfer the
shares registered in its name to the Majority Shareholder under any
of the provisions of this Article 5, fails within 7 days to transfer
those shares, the Company may receive the purchase money from the
Majority Sharehsider, and the Minority Shareholder shali be deemed
to have uspointed any Uirector or the Secretary of the Company as
Tts agext to execute g transfer of those shares to the Majority

Shareholder and upon execution of such transfer, the Company shall

hold the purchase money in trust for the Minority Shareholder. The

receipt of the Company of the purchaser money shall be a good
discharge to the Majority Sharehclder.




-«

7.

DIRECTORS AND ALTERNATE DIRECTORS

| (1) A Director shall not be vequired to vacate his office and no person

shall be ineligible for appointment or re-appointment as a Director
by reason of his attaining the age of saventy or any other age.
(2) At the end of regulation 67 of Table A, as applicable to the Company,

there shall be added the following sentence -

“The appointrment of an Alternate Director

shall aliso determine. automatically on the

happening of any event which if he were a

director would cause him to vacate his

of fice as Director.”

(3) At the end of the regulation 66 of Table A, as applicable to the

Company, there shall be added the following s2ntences -

“A Director or any other person may act as

Alterpate Director to represent more than

one Director, and an Alternate Director .

shail be entitled at meetings of the Board

of Directors or .any committee of the -Board

of Divectors to one vote for every Director

whom he represents in addition to his own

vote (f an}) as a Director, and he shall

count separately both in his office as

Divector and Alternate Director for the '

purpose of determining whether a quorum is

present.”

INTEREST OF DIRECTORS

A Director may vote on any resolution concerning a transaction or
arrangement with the Company or in which the Company is interested, or
concerning any other matter in which the Company is interested,
notwithstanding that he is interested in that transaction, arrangement or
matter or has in relation to it a duty which conflicts or may conflict
with the interests of the Company provided that he has disclosed to all
ihe other Directors the nature and extent of any such interest, and he may
retain for his own absolute use and benefit all profits and advantages
accruing to him in respect of that transaction, arrangement or matter.

-4 -
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(-

(2}

(3)

(1)

(2}

APPDINTMENT AND REMOVAL OF DIRECTORS
The maximum number of Directors shall be nine.
A member or members holding a majority in nominal value of the
issued ordinary shares in the Company may appoint any persan who is
willing to act to be a Director, either to fill a vacancy oy as an
additional Director, any may remove from office any Director however
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members concerned, or
in the case of a corporate membér, signed by one of its directors
on its behalf and shall take effect upon receipt at the registered
office of the Company or by the Secretarj.
Regulations 73 to 80 (inclusive} of Table A {(Appointment and
Retirement of Directors) shall not apply to the Company and ali

referenced elsewhere in.Tab1e A to'retirement by rotation shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS

The Board of Directors shall hold such regular meetings in each year
at such times and places as shall be called by the Managing Director
or a majority of the members of the Board of Directors.

No meetirg of the Board of Directors shall be held {except with the
unanimous consent of all the Directors of the Company) until seven
clear days after notice of meeting has been given in writing to each
Director specifying the business specified in the notice of meeting)
may only be conducted at the meeting with the unanimous consent of
all the Directors of the Company. A notice of meeting of the
Directors shall be given by post, telex, telefax or otherwise as
agreed with each Director and each Director shall notify the Company
of a postal, telex or telefax address for this purpose. such notice
of meeting shall be deemed to have been given if the notice was
properly addressed in accordance with the postal, telex or telefax
address specified by the Director,

(a) in the case of a letter sent by pest, on the third business

day after posting; and
(b) in the casz of a telex or telefax transmission, on the
business day immediately following the date of dispatch.

-5 .




(3)  The quorum for the transaction of the business of the Directors

-shall be a majority of the persons (including the Managing Director

- or his Alternate Director) holding the office of Director, provided
that if during a2 meeting of the Directors such a quorum ceases +o
be present the meeting shall stand adjourned until such time and
place as all the directors of the Company may agree. Alternate :
Girectors may attend ‘meetings, even if his appointor is present.
A person who holds affice only as an Alternate Director shall, if
his appointar is not present, be counted in the quorum.

(8) A resclution which has been agreed upon and signed by all the
Directors for the time being entitled to receive notice of a special
meating of the Board of Directors, or of a committce of the board
of Directors, shall be as valid and effectual as if it had been
passed at a meeting of the Board of Directors or (as the case may
be) that committee of the Board of Oirectors duly convened and held
and may cansist of several documents, in Vike form each signed by one
or more of the directors, and for this purpose -

(a) a resolution to which an Alternate Director has agreed need
not also be agreed to by his appointor; and

(b} a resolution to which a Director who has appointed an
Alternate Director has agreed need not also be agreed to by
the Alternate Director in that capacity,

(5}  Without prejudice to the first sentence of regulation 88 of Table

, A, a meeting of the Board of Directors ar of a committee of the
Beard of Directors may consist of a conference between a quorum of
Directers who are not 211 in one place, but of whom each is able
(whether by telephonic communication or otherwise) to speak and to
be teard by each of the others; and the word “meeting” in these
Articles and ip Table A shall be construed accordingly.

DIRECTORS’ EXPENSES
10.  The Directors may be paid all reasonable and necessary traveling, hotel
and ather expenses proparly incurred by them in connection with theiy
attendance at meetings of Directors or cammittees of Directors or general
aetings or separate mestings of the holders of any class of shares or of
ucbentures of the Company or otherwise ip connection with the discharge

-6 -




of their duties. However, for the avoidance of doubt, no Director shall

be“entitled to any remuneration in connection with his attendance at a
* meeting.

[SSUE OF REDEEMABLE SHARES
Subject to the provisions of Chapter VII of the Companies Act 1985, the
Company may issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the Shareholder on such terms and
in such manner as shall be determined by the Company in general meeting;
regutation 3 in Table A shall not apply to the Company.

11.
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Compuny No. 1946682

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

WESTMINSTER HEALTH CARE LIMITED

At an extraordinary general meeting of the Company held at 48 Leicester Square, London WC2H 7FB
on 29th March, 1993 the following resolution was passed as a special resolution.

SPECIAL RESOLUTION

1. THAT: conditional upon the admission on or before 30th April, 1993 of the whole of the
ordinary share capital of the Company’s parent company, Westminster Health Care Holdings
PLC, to the Official List of The International Stock Exchange of the United Kingdom and
Republic of Ireland Limited becoming effective in accordance with the Listing Rules thereof
pursuant to the Financial Services Act 1986 (as amended from time to time):

(@) new articles of association in the form of the annexed draft, imitialled by the
Chairman for the purpose of identification, be adopted in substitution for the existing
articles of association of the Company;

(b) the memorandum of association of the Company be altered by the adoption of new
clause 3 in the form of the annexed draft, initialled by the Chairman for the purpose
of identification, in substitution for existing clause 3.

Chairman

I25/DI/SQRELTSI. 12
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Company No. 1946682

(A)

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

e

MEMORANDUM OF ASSOCIATION ¢ i

of

WESTMINSTER HEALTH CARE LIMITED

(as altered by Special Resolution passed
on 28th March 1993)

The Company’s name is ""WESTMINSTER HEALTH CARE LIMITED".
The Company’s registered office is to be situated in England and Wales.
The Company’s objects are:

To own, operate, manage, maintain, furnish and fit up with all necessary conveniences,
furniture, instruments and equipment, private hospitals or nursing homes with all suitable
accommodation for the freatment and care of patients; to provide facilities for medical
attendance, nursing, food, medicine and appliances of a surgical or medical character
necessary or suitable for the proper treatment cf such patients together with as far as possible
the comforts and conveniences of a private home; to employ medical, surgical and
pharmaceutical officers, and attendants for the skilful treatment of patients (whether suffering
from physical, mental, or any other disorders); to provide and supply all such necessities,
provisions and clothing as may be required; to educate and train medical students, nurses, and
attendants either for the purpose of attending patients in their own homes or elsewhere and
to carry om business as ambulance and other motor vehicle proprietors, and merchanis of and
dealers in stretchers, first-aid appliances, respiratory appacatus, ambulance fittings, appliances
and equipment, medical and surgical accessories, and hospital fittings and requisites, and of,
and in all accessories and supplies required for use in the treatment and care of the sick and
injured; and to buy, sell, mannfacture, and deal in all articles, gocds, wares, material,
substances and things usually deglt 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.




(B)

<

(D)

(E)

)

(G)

H)

To carry on any other irade or business whatsoever which can in the opinion of the directors
be advantageously carried on by the Company in connection with or as ancillary to any of the
businesses of the Company,

To buy, sell, manufacture, repzir, alter, improve, manipulate, piepare for market, let on hire,
and generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materials,
produce, substances, articles and things for the purpose of any of the businesses specified in
thic clause 3, or which are likely to be required by customers or other persons having, or
about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and remove or replace any buildings,
shops, factories, offices, works, machinery, engines and to clear sites for the same or to join
with any person, firm or company in doing any of the things aforesaid and to work, manage
and control the same or join with others in so doing,

To enter into contracts, agreements and arrangements with any cther company for the
carrying out by such other company on behalf of the Company of any of the objects for
which the Company is formed.

To enter into any arrangements with any government or authority (national, international,
supreme, municipal, local or otherwise), that 1:dy in the opinion of the directors be conducive
to the Company’s objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges, and concessions which in the opinion of
the directors is desirable, and to carry out, exercise and comply with any such charters,
decrees, arrangements, rights, privileges and concessions.

To app' for, or join in applying 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, service marks,
copyrights, registered designs, protections, concessions and the like, and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upoun, testing and making
researches, and in improving or seeking to improve any patents, inventions or rights which
the Company may acquire or propose to acquire,

To acquire, undeitake or carry on the whole or any part of the business, goodwill, assets and
liabilities of any person, firm, cr company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on or any business which may in the
opinion of the directors bz capable of being conveniently carried on or calculated directly or
indirectly to enhance the value of or reuder profitable any of the Company’s property or
rights and as part of the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an inferest in, amalgamate with, or
enter into partnership or inio any arrangement for sharing profits, union of interests, joint
venture, reciprocal concession or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising lending of money to, guaranteeing the contracts
of or otherwise assisiing any such person, firm or company, or with any employees of the
Company and to give or accept, by way of consideration for any of the acis or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that may
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1K)

L)

be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

To lend and advance money to, 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, subsidiacy or fellow subsidiary of, or any cther company associated
in any way with, the Company) to subsidise and assist any persons or companies and to act
as ageats for the collection, receipt or payment of money and generally to act as agents or
brokers for, and as trustees for any person, and render services to any company, and to
undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship or all kinds and in particular
(without prejudice to the generality of the foregoing) to guarantee or otherwise provide
security for, with or without the Cornpany receiving any consideration therefor or advantage
therefrom, directly or indirectly, by personal covenant or by mortgage, charge or lien over
all or any part of the undertaking, property and assets present and future and uncalled capital
of the Company or by any other means whatsoever, the performance of the obligations and
the payment of any moneys (including but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and any related costs or expenses
whether on any stocks, shares or securities or in any other manner) by any company, firm
or person including but not limited to any company which is for the time being the
Company’s holding company or 2 subsidiary of the Coinpany each as defined by section 736
of the Act or of the Company’s holding company as so defined or any company, firm or
person who is for the time being a member or otherwise has any interest in the Company or
is associated with the Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (K) "guarantee” includes any other
obligation howsoever described to pay, satisfy, provide funds {whether by advance of imoney
the purchase of or the subscription of shares or other securities, the purchase of assets or
services, or otherwise) for the payment or satisfaction of, or to indemnify against the
consequences of default in the payment of or otherwise be responsible for any indebtedness
of any other company firm or person.

To promote, finance or assist any company for the purpose of acquiring the whole or any part
of the business or propesty, rights or undertaking or assuming the liabilities of the Company,
or undertaking any business or operations which may be in the opinion of the directors
directly or indirectly calculated to benefit or assist the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or securities of
any such 2ompany as aforesaid.




(M)

(N)

)

(F)

Q)

(R)

(S)

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, incorporation, registration, promotion and
advertising of or raising money for the Company, and the issue of its capital including those
incurred in connzction with the advertising or offering the same for sale or subscription,
including brokerage and commissions for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to the Company whether by
cash payment or by the allotment to him or them of shares or securities of the Company
credited as paid up in full or in part or otherwise as may be thought expedient,

Generally to purchase, take on lease or exchange, hire, or by any other means acquire and
take options over any real or personal property whatever, and any rights or privileges of any
kind over or in respect of any property.

To receive money on deposit or loan on such terms as the directors may approve, 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 generulity of the foregoing any such hslding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To invest and deal with the moneys of the Company in such manner as may from time to time
be determined by the directors.

To borrow or raise or secure money in such manner as the directors shall approve and in
particular by the issue of debentures or debenture stock, perpetual or ctherwise charged upon
all or any of the Company’s property (both present and future), including its uncatied capitat,
and to purchase, redeemn or pay off any such securities and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whele or any part of the Company’s property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard
security, ien 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.

To remunerate any company for services rendered or to be rendered, in placing, or assisting
to place, or guaranteeing the placing or procuring the underwriting of any of the shares or
debentures, or other securities of the Comnpany or of any company in which this Company
mnay be interested or propose to be interested, or in ox about the conduct of the business of
the Company, whether by cash payment or by the alictment of shares, or securities of the
Company credited as paid up in full or in part, or otherwise.

To subscribe for either absolutely or conditionally, take, purchase or otherwise acquire, hold,
sell, deal with and dispose of, place and upderwrite shares, stocks, debentures, debenture
stock, bonds, obligations or securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world and 10 co-ordinate, finance and manage the
business and operation of any company in which the Company holds any such interest, and
debentures, debenture stock, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise in any part of the world.




L)

V)

)

(Y)

{Z)

‘To draw, mzke, accept, endorse, discount, negotiate, execute and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company purchasing the same, whether or not having
objects altogether, or in part, similar tc those of the Company, and to hold and retain any
shares, debentures or securities so acquired, and to improve, manage, construct, repair,
develop, sell, exchange, lease, mortgage, che;ce, dispose of, grant licences, options, rights
and privileges in respect of, turn to account or otherwise deal with all or any part of the
property or rights of the Company.

To adopt such means of making known the businesses and products of the Company as may
in the opinion of the directors seem expedient, and in particular by advertising in the press,
by wirculars, by purchase and exhibition of works of art or interest, by publication of books
ard periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object or any institution,
society or club which may be for the benefit of the Company or its directors, officers or
employees, or the directors, officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected with any town or place
where the Company carries on business and to subsidise or assist any association of
employers or employees or any trade association. To give or award pensions, gratuities,
annuities, and superannuation or benefits or other allowances or charitable aid and generally
to prov.le advantages, facilities and services for aey persons (including any directors or
former directors) who serve or may have served or who are or have been employed by the
Company or its predecessors in business or any subsidiary, allied or associated company or
the holding company of the Company or to the wives, widows, children or other dependants
or relatives of such persons, to make advance provision for the payment of such pensions,
grauities or annuities as aforesaid by establishing or acceding to such trusts schemes or
arcangements (whether or not capable of approval by the Commissioners of Inland Revenue
under any relevant legislation for the time being in force) as may seem expedient, to appoint
trusiees or ¢ act as trustee of any such schemes or arrangements, and to make payments
towards insurance for the benefit of such persons or to their wives, widows, children, or
othzr dependants or relatives,

To establish and contribute to any scheme for the purchase or subseription by trustees of
shares in the Company to be held for the benefit of the employees of the Company or any
subsidiary, allied or associated company, and to lend money to such employees or 10 trustees
on their behalf to enable them to purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme tor sharing the profits of the Company with
emmployees or any of them.

T apply for. promote and obtain any Aut of Parliament, order or licence of the Department
of Trade and Industry ot other authority for enabling the Company to carry any of its objects
into effect or for effecting any modifications of the Company's constitution or for any other




(AA)

®B)

(CO)

(LR)

(EE)

(FF)

purposes which may in the opinion of the directors seem expedient, and to oppose any
proceedings or applications which may in the opinion of the directors seem calculated directly
ot indirectly to prejudice the Company’s interests,

To establish, grant and take up agencies in any part of the world, and to do all such other
things as the Company may deem conducive to the carrying on of the Company's business,
either as principals, or agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and conditions as the Company
may think fit.

To distribute among the shareholders in specie any of the property of the Company, of
whatever nature, or any proceeds of sale or disposal of any property of the Company and for
such purpose to distinguish and separate capital from profits, but so that no distribution
amounting to a reduction of capital shall be made except with the sanction (if any) for the
time being required by law,

To purchase and maintain insurance for the benefit of any person who is an officer or
employee, or former officer or employee, of the Company or of a subsidiary of the Company
or in which the Company has an interest whether direct or indirect or who is or was trustee
of any retirement benefits scheme or any other trust in which any such officer or employee
or former officer or employee is or has been interested indemnifying such person against
liability for negligence, default, breach of duty or breach of trust or any other liabilities which
may lawiuily be insured against.

Subjest to and in accordance with due compliance with the provisions of sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any icind of financial assistance (as defined in section 152(1)(a) of the
Act) for any such purpose us is specitied in section 151(1) and/or section 151(2) of the Act.

To do ali or any of the above things or matters aforesaid in any part of the world and as
principals, agenis, contrac'ors, trustees or otherwise, and by or through trustees, agents,
brokers, subcontractors or otherwise, and either alone or in conjunction with others and to
procuse the Company #» be registered or recognised in any part of the world,

To do all such other things as are in the opinion of the directors incidental or conducive to
the attainment of all or any of the Company's objects, or the exetcise of all or any of its

powers,

The objects specified in each paragraph of this clause shall, except where otherwise expressed
in such paragraph, be regarded as independent objects, and are not limited or restricted by
reference to or inference from the terms of any other paragraph or the name of the Company,
None of the paragraphs of this clause or the objects or powers specified or conferred in or
by them are deemed subsidiary or ancillary to the objects or powers mentioned in any other
paragraph, but the Company has as full a power to ¢xercise all or any of the objects and
powers provided in each paragraph as if each paragraph contained the objecis of a separate
£ompany.




The word "company” in this clause (except whers used in reference to the Company) is
deemed to include any person or partnership or other body of persons whether domiciled in
the United Kingdom or elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and vice versa. The word
"Act” in this clause means the Companies Act 1985, aid any reference in this clause to any
provision of the Act is deemed to include a reference to any modification or re-enactment of
that provision for the time being in force,

The liability of the members is linsited.

The Company’s share capital is £1,000,000 divided into 1,000,000 shares of £1 each®,

By ordinary resolution passed on i9th November 1985 the Company's authorised share
capital was increased to £1,000,000 by the creation of 999,900 ordinary sharss of £1 each,

-7~



WE, the subscribers to this Memorandum of Association, wish to be formed into a company pursuant
to this Memorandum; and we agree to take the number of shares in the capital of the company shown
oppodite our ~espective names.

NAMES AND ADDRESSES QF SUBSCRIBERS Number of shures
teken by each
subscriber

1. Michae] Richard Counsell ong

15 Pembroke Road
Bristol BSS9 7DX

2, Christopher Charles Hadler one

15 Pembroke Road
Bristol BS9% 70X

DATED the 1st day of July 1985
WITNESS to the above signatures: Errol Sandiford

15 Pembroke Road
Bristol BS99 7DX

JES/DSHLF00552.33
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Company No, 1946682

THE COMFANIES ACT 1985

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WESTMINSTER HEALTH CARE LIV

Incorporated on 12th September 1985

Adopted by special resolution passed on 29th March 1993

PRELIMINARY

1. (A) The regulations contained in Table A in the Schedule to the Companies
{Table A to F) Regulavions 1985 (as amended) ("Yable A™) apply to the
Company except to the extent that they are excluded or modified by these

articles.

®@) The regulations of Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 77,
78, 80, 81, 90, 94, 95, 95, 97, 98, 115 and 118 do not apply. The regulations
of Table A numbered 37, 46, 53, 57, 59, 62, 65, 66, 617, 68, 72, 79, 88, 110,
112 and 116 are modified. Subject to these exclusions and modifications, and
in addition to the remaining regulations of Table A, the following are the

articles of association of the Company.

(©) Where an ordinary resolution of the Company is expressed to be requived for
any purpose, a special or extraordinary resolution is also effective lor that
purpose, and where an extraordinary resclution is expressed tv be required for

any purpose, & special resolution is also effective for that purpose.




2,

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised sharz capital of the Company at the date of adoption of these articies of the
Company is £1,000,600 divided into 1,000,000 ordinary shares of £1 each.

(A} Subject to the Act, the directors have general and unconditional authority to
atlot (with or without conferring rights of renunciation), grant options over,
offer or otherwise deal with or dispose of any unissued shares of the Company
(whether forming part of the original or any increased share capital) to such
persons, at such times and on such terms and conditions as the directors may
decide but no share may be issued at a discount.

(B) The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities for
a period expiring on the fifth anniversary of the date of adoption of these
articles unless previously renewed, varied or revoked by the Company in
general meeting.

< The maximum amount of relevant securities which may be allotted pursuant to
the authority conferred by paragraph (B) is the amount of the authorised but as
yet unissued share capital of the Company at the date of adoption of these
articles or, where the authority is renewed, at the date of that renewal,

@) By the authority conferred by paragraph (B) or by any renewal of the authority,
the direciors may before the authority expires make an offer or agreement
which would or might require relevant securities of the Company to be allotted
after it expires and may allot relevant securities in pursuance of that offer or
agreement.

The pre-emgtion provisions of section 89(i) of the Act and the provisions of sub-sections
(1) to (6) inclusive of section 90 of the Act do not apply to any allotinent of the Company's
equity securities,

TRANSFERS
The directors may, in their absolute discretion and without giving any reason, refuse to

register the transfer of 2 share to ary persen, whether ot not it is a fully-paid share or a
share on which the Company has a lien.
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10.

11

12.

13,

TR

GENERAL MEETINGS

Regulation 37 of Table A shall be modified by the deletion of the words "eight weeks" and
the substitution for them of the words "28 days",

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of
a special resclution or an elective resolution shall be called by at least 21 clear days’ notice.
All other extraordinary general meetings shall be called by at least 14 clear days’ notice but
a general mesting, other than 2 meeting called for the passing of an elective resolution, may
be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

(B) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being (i) a majority together holding not less
tiian such percentage in nominal value of the shares giving that right as has
been determined by elective resolution of the members in accordance with the
Act, or (i) if no such elective res." *tion is in force, a majority together holding
not less than 95 per cent. in nominal value of the shares giving that right.

PROCEEDINGS AT GENERAL MEETINGS

A poit may be demanded by the chairman or by any member present in person or by proxy
and entitled to vote and regulation 46 of Tabte A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: "If a resolution in writing is described as a special resolution or as an
extraordinary tzsolution, it has effect accordingly.”.

VOTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shail” of the phrase
" unless the directors otherwise determine,”.

Regulation 59 of Table A is modified by the addition at the end of the following sentence:
"Deposit of an instrument of proxy does not preclude a member from attending and voting
at the meeting or 2t any adjournment of it.", :

An instrument appointing a proxy shall be in writing in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the anpointor,

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the words
"deposited at” and by the substitution for them of the words "left at or sent by post or by
facsimile transmission 0", by the substitution in paragraph (a) of the words "at any time"




i3.

16.

7.

18,

19,

20.

21.

22,

23,

in place of "not less than 48 hours” and by the substitution in paragraph (b) of the words
“at any i&ne” in place of “not less than 24 hours™.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) is not subject to any maximum and the minimum number is one.

ALTERNATE DIRECTORS

A director may appoint any person willing to gct, whether or not he is a director of the
Company, to be an alternate director and such person need not be approved by resolution
of the directors, and regulation 65 is modified accordingly.

An alternate director who is absent from the United Kingdom shall be entitled to receive
notice of all meetings of directors and meetings of committees of directors and regulation
66 of Table A is modified accordingly.

Regulation 68 of Table A is modified by the addition at the end of the following sentence:
"Any ‘/ch notice may be left at or sent by post or facsimile transmission to the office or

. such other place as may be designated for the purpose by the directors.".

DELEGATION OF DIRECTORS' POWERS

Regulation 72 is modified by the addition at the cad of the rogulation of the following
sentence: "Where a provision of the articles refers to the exercisz of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors 10 a committes, thel provision shall be construed as perinitting the exercise of the
power, authority or discretion by the commirtee.”.

APPCINTMENT AND REMOVAL OF DIRECTORS

The directoss are not subject to retirement by rotation. Regulatious 73, 74 and 75 of Table
A do rot apply, and reference in any othe: regulation to retirement by rotation shall be
disregarded.

The Company may by ordinary resolution ippoint a person who fs willing to act to be a
director either to fill a vacancy or as an additional director.

A person appointed by the directors to fill a vacancy or as an aclditional director is not
required to retire from office at the annual general meeting next following his appointment
and the last two sentences of regulation 79 f Table A are deleted.

No person is incapable of being appointed 4 director by reason of his having reached the
age of 70 or another age. No special notice is required in connection with the appointment
or the approval of the appointment of such person. No director is required to vacate his
office at any time because he has reached the age of 70 or another age and section 293 of

the Act does hot apply to the Company.
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25.

26.

The holder or holders of not less than half in nominal value of the shares giving the right
to gitend and vote at general meetings of the Company may remove a director from office
and appoint a person to be a director, but only if the appointment does not cause the
number of directors to exceed a number fixed by or in accordance with the articles as the
maximum number of directors, The removal or appointment is effected by notice to the
Company signed by or on behalf of the holder or holders. The notice may consist of
several documents in the like form each signed by or on behalf of one or more holders and
shall be left at or sent by post or facsimile transmission to the office or such other place
designated by the directors for the purpose. The removal or appointment takes effect
immediately on deposit of the notice in accordance with the articles or on such later date
(if any) specified in the notice.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director is vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

)] he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director; or

@ he resigns his office by notice to the Company; or

(e) he is for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and his
alternate director (if any) shall not during such period have attended any such
meetings instead of him, and the directors resolve that his office be vacated; or

3] he is removed from office by notice addressed to him at his last-known address
and signed by all his co-directors; or

(g) he is removed from office by notice given by a member or members under
article 24,

REMUNERATION OF DIRECTORS

A dircctor who, at the request of the directors, goes o¢ resides abroad, makes a special
Jjourney or performs a special service on bekuf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide.
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28.

29.

30.

31.

3z.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A is modified by the exclusion of the third sentence and the
substitution for it of the following sentences: "Every director shall receive notice of a
meeting, whether or nct he is absent from the United Kingdom. A director may waive the
requirement that notice be given to him of a board meeting, either prospectively or
retrospectively.”.

A director or kis alternate may validly participate in a meeting of the directors or a
committee of directors through the medium of conference telephone or similar form of
communication eguipment if all persons participating in the meeting are able to hear and
speak to each other throughout the meeting. A person participating in this way is deemed
to be present in person at the meeting and is counted in a quorum and entitled to vote.
Subject to the Act, all business transacted in this way by the directors or 4 committee of
directors is for the purposes of the articles be deemed to be validly and effectively
transacted at a meeting of the directors or of a committee of directors although fewer than
two directors or alternate directors are physically present at the same piace. The meeting
is deemed to take place where the largest group of those participating is assembled or, if
there is no such group, where the chairman of the meeting then is.

If and for so long as there is 2 sole director, he may exercise all the powers conferred on
the directors by the articles by resolution in writing signed by him, and regulations 88, 89,
91, 92 and 93 of Table A and article 28 do not apply.

Without prejudice to the obligation of any director to disclose his interest in accordance
with section 317 of the Act, a director may vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in which he has, directly or indirectly,
an interest or duty. The director shall be counted in the quorum present at a meeting when
any such resolution is under consideration and if he votes his vote shall be counted.

DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company on account of a call or otherwise in
relation to a share.

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve
that any shares allotted under regulation 10 of ‘fxble A to any member in respect of a
holding by him of any partly-paid shares rank for dividend, so long as such shares remain
partly paid, only to the extent that such partly-paid shares rank for dividend and
regulation 110 of Table A is modified accordingly.




33.

34,

35.

36.

37.

NOTICES

Regulation 112 of Table A is modified by the deletion of the last sentence and the
substitution for it of the following: "A member whose registered address is not within the
United Kingdom is entitled to have notices given to him at that address.".

A notice sent to a member (or another person entitied to receive notices under the articles)
by post to an address within the United Kingdom is deemed to be given:

@ 24 hours after posting, if pre-paid as first class, or
()] 48 hours after posting, if pre-paid as second class,

A notice sent to a member (or other person entitled to receive notices under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after
posting, if pre-paid as airmail. Proof that an envelope containing the notice was properly
addressed, pre-paid and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at a member’s registered address is deemed to have been given on
the day it was left.

Regulation 116 of Table A is modified by the deletion of the words “within the United
Kingdom".

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity tc which he may
otherwise be entitled, every officer of the Company shall be indemnified out of the assets
of the Company against all costs, charges, losses and liabilitics incurred by him in the
execution of his duties or the exercise of his powers, authorities and discretions including
(without prejudice to the generality of the foregoing) a liability incurred:

{(a) defending proceedings (whether civil or criminal) in which judgment is given
in his favour or in which he is acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

(b) in connection with any application in which relief is granted to him by the court
from liahility for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is an officer or employee, or former officer or
employee, of the Company or of a company which is a subsidiary of the Company or in
which the Company has an interest (whether direct or indirect), or who is or was trustee
of a retirement henetits scheme or another trust in which an officer or employee or former
officer or smployee is or has been interested, indemnifying him against liability for
negligence, default, breach of duty or breach of trust or another Hability which may
lawfully be insused 2gainst by the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

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

2. Christopher Charles Hadler
15, Pembroke Road,
Bristol, BS99 7DX

Total Shares Teken

- Cne

- One

DATED the Ist day of July 1985

WITNESS 1o the above Signatures; -

JES/D6/SQRS0752.38

Errol Sandiford
15, Pembroke Road,
Bristol. BSS9 7DX



Company No, 1946682

THE COMPANIES ACTS 1935 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
WESTMINSTER HEALTH CARE LIMITED

At an extraordinary general meeting of the Company held at 48 Leicester Square, London WC2H 7FB
on 29th March, 1993 the following resolution was passed as a special resolution.

SPECIAL RESOLUTION

1. THAT: conditional upon the admission on or before 30th April, 1993 of the whole of the
ordinary share capital of the Company’s parent company, Westminster Health Care Holdings
PLC, to the Official List of The International Stock Exchange of the United Kingdom and
Republic of Ireland Limited becoming effective in accordance with the Listing Rules thereof
pursuant to the Financial Services Act 1986 {as amended from time to time):

(a) new articles of association in the form of the annexed draft, initialled by the
Chairman for the purpose of identification, be adopted in substitution for the existing
articles of assosiation of the Company;

by  the memorandum of association of the Company be altered by the adoption of new
clanse 3 in the form of the annexed draft, initialled by the Chairman for the purpose

of identificatics, in substitution for existing clause 3. %

Chairman

JESDOSQRS1735. 12
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[

(A)

THE COMPANIES ACT 1985

PRIVATE COMFANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

COMPANIES HOUSE
of 2 APR 1993
M 55

WESTMINSTER HEALTH CARE LIMITED

(as altered by Special Resolution passed
on 25th March 1993)

The Company’s rame is "WESTMINSTER HEALTH CARE LIMITED".
The Company’s registered office is to be situated in England and Wales.
The Company’s objects are:

To own, operate, manage, maintain, furnish and fit up with all necessary conveniences,
furniture, instruments and equipment, private hospitals or nursing homes with all suitable
accommiodation for the treatment and care of patients; to provide facilities for medical
attendance, nursing, food, medicine and appliances of a surgical or medical character
necessary or suitable for the proper treat:ment of such patients together with as far as possible
tiie comforts and conveniences of a private home; to employ medical, surgical and
pharmaceutical officers, and attendants for the skilful treatment of patients (whether suffering
from physical, mental, or any otlier disorders); to provide and supply all such necessities,
provisions and clothing as may be required; to educate and .rain medical students, nurses, and
attendants either for the purpose of attending patients in their own homes or elsewhere and
to carry on business as ambulance and other motor vehicle proprietors, and merchants of and
dealers in stretchiers, first-aid appliances, respiratory apparatus, ambulance fittings, appliances
and equipment, medical and surgical accessories, and hospital fittings and requisites, and of,
and in all accessories and supplies required for use i the treatment and care of the sick and
injured; and to buy, sell, manufacture, and deal in ull articles, goods, wares, material,
substances and things usually dealt in by persons carrying on the above-mentioned businesses
or any of them or likely to be required in connection with any of the said businesses.
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To carry on any other trade or business whatsoever which can in the opinion of the directors
be advantageously carried on by the Company in connection with or as ancillary to any of the
businesses of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on hire,
and generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materials,
produce, substances, articles and things for the purpose of any of the businesses specified in
this clause 3, or which are likely to be required by customers or other persons having, or
about to have, dealings with the Company.

To build, construct, maintain, altter, enlarge, pull down and remove or replace any buildings,
shaps, factories, oftices, works, machinery, engines and to clear sites for the same or to join
with any person, firm or company in doing any of the things aforesaid and to work, manage
and control the same or join with others in so doing.

To enter into contracts, agrecrients and arrangements with any other company for the
carrying out by such other company on behalf of the Company of any of the objects .r
which the Company is formed.

To enter into any arrangements with any government or authority (national, international,
supreme, municipal, local or otherwise), that may in the opinion of the directors be conducive
to the Company's objects or any of them, and to obtain from any such government or
authority any chariers, decrees, rights, privileges, and concessions which in the opinion of
the dircctors is desirable, and to carry out, exercise and comply with any such charters,
decrees, arrangements, rights, privileges and concessions.

To apply for, or join in applying 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, service marks,
copyrights, registered designs, protections, concessions and the like, and to disclaim, al..r,
maify, use and turn to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon, testing and making
researches, and in improving or seeking to improve any patents, inventions or rights which
the Company may acquire or propose to acquire.

To acquire, undertake or carry on the whole or any part of the business, goodwiil, assets and
liabilities of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on or any business which may in the
opinion of the directors be capable of being conveniently carried on or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property or
rights and as part of the consideration for such acquisition to undertake all or any of the
iishilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
eni+ wito paitnership or ivio any arrangement for sharing profits, union of interests, joint
vethy, reciprocal concession « r for co-operation, or for n.utual assistance with any such
person, firm or company, or for subsidising lending of money to, guaranteeing the contracts
of or otherwise assisting any such person, firm or company, or with any employees of the
Company and to give or accept, by way of consideration for any of the acts or things
atoresaid or property dcquired, any shares, debentures, debenture stock or securities that may
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be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

To control, manage, finange, subsidise, co-ordinate or otherwise assist ony company or
companies in which the Compary has a direct or indirect financial interest, tu piu ide
secretarial, adminisirative, technical, commercial and other services and facilities of all kinds
for any such company or companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies,

To lend and advance money to, or give credit on any terms and with or wiifiut security to
any person, firm or company (including without prejudice to the generality of the foregoing
any holding company, subsidiary or fellow subsidiary of, or any other company associated
in any way with, the Company) to subsidise and assist any persons or companies and to act
as agents for the collection, receipt or payment of money and generally to act as agents or
brokers for, and as trustees for amy person, and render services to any company, and to
undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship or all kinds and in particular
(without prejudice to the generality of the foregoing) tc guarantee or otherwise provide
security for, with or without the Company receiving any consideration therefor or advantage
therefrom, directly or indirectly, by persoral covenant or by mortgage, charge or lien over
i or any part of the undertaking, property and assets present and future and uncalled capital
of the Company or by any other means whatsoever, the performance of the obligations and
the payment of any momeys (including but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and any related costs or expenses
whether on any stocks, shares or securities or in any other manner) by any company, firm
or person including but not limited to any company which is for the time being the
Company’s holding company or a subsidiary of the Company each as defincd by section 736
of the Act or of the Company’s holding company as so defined or any company, firm or
persen who is for the time being a member or otherwise has any interest in the Company or
is sassociated with the Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (K) "guarantee" includes any other
obligation howsoever described to pay, satisfy, provide funds (whether by advance of money
the purchase of or the subscription of shares or other securities, the purchase of assets or
services, or otherwise) for the payment or satisfaction of, or to indemnify against the
congequences of default in the payment of or otherwise be responsible for any indehtedness
of any other company fitm or person.

To promote, finance or assist.any company for the purpose of acquiring the whole or any part
of the business or property, rights or undert.iig or assuming the liabilities of the Company,
or undertaking any business or operations which may be in the opinion of the directors
directly or indirectly calculated to benefit or assist the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquirs all or any part of the shares or securities of
any such company as aforesaid.
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To pay out of the funds of the Company oll or any expenses which the Company may
lawfully pay of or incidental to the formation, incorporation, registration, promotion and
advertising of or raising money for the Company, and the issue of its capital including those
incurred in connection with the advertising or offering the same for sale or subscription,
including brokerage and commissions for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to the Company whether by
cash payment or by the allotment to ki or them of shares or securities of the Company
credited as naid up in full or in part or otherwise as may be thought expedient.

Generaily to purchase, take on lease or exchange, hire, or by any other means acquire and
take optivns over any real or personal property whatever, and any rights or privileges of any
kind over or in respect of any property.

To receive money on deposit or loan on such terms as the directors may approve, 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 forepoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To invest and deal with the moneys of the Cotnpany in such manner as may from time to time
be determined by the directors.

To borrow or raise or secure money in such manner as the directors shall approve and in
particular by the issue of debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property {(boilh present and future), including its uncalled capital,
and to purchase, redeem or pay off ary ruch securitics and to secure the repayment of any
money borrowed, raised or owing b, mioitgage, charge, standard security, lien or other
security upon the whole or any part of the Cor'panv’s property or assets (whether present or
future), including its uncalled capital, 2nd alse by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the Company of any
obligation or liability i may undertake or which may b¢come binding on it.

To remunerate any company for services reidered or to be rendered, in placiug, or assisting
to place, or guaranteeing the placing or procuring the underwriting of any of the shares or
debentures, or other securities of the Company or of any company in which this Company
may be interested or propose t0 be interested, or in or about the conduct of the business of
the Company, whether by cash payment or hy the allotment of shares, or securities of the
Company credited as paid up in full or in part, or otherwise.

To subscribe for either absoiutely or conditionally, take, purchase or otherwise acquire, hold,
vell. deal with and dispose of, place and underwrite shares, stocks, debentures, debenture
stock, bonds, obligations or securities issued or guaranteed by any other company constituted
ot catrying or business in zny part of the world and to co-ordinate, finance and manage the
business and operation of any company in which the Company holds any suck interest, and
debentures, deburture stock, bonds, obligations or securities issued or guaranteed by any
governmert or authority, municipal, iocal or otherwise in any part of the world.
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Tv draw, make, accept, endorse, discount, negotizte, execute and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
tririsferabie instruments,

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company purchasing the same, whether or not having
objects altogether, or in part, similar to those of the Company, and to hold and retain any
shares, debentures or secusities so acquired, and to improve, manage, construct, repair,
develop, sell, exchange, lease, mortgage, charge, dispose of, grant licences, options, rights
and privileges in respect of, turn to account or otherwise deal with all or any part of the
propeity or rights of the Company.

To adopt such means of making known the businesses and products of the Company as may
in the opinion of the directors seem expedient, and in particular by advertising in the press,
by circulars, by purchuse and exhibition of works of art or interest, by publication of books
and periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object or any institution,
society or club which may be for the benefit of the Company or its directors, officers or
employees, or the directors, officers and employees of its predecessors in bver sy or of any
subsidiary, allied or associated company, or which may be connected with any town or place
where the Conpany carries on business and to subsidise or agsist any association of
employcrs or employees or any trade association, To give or award pensions, gratuities,
annuities, and superannuation or benefits or other allowances or charitable aid and generally
to provide advantages, facilities and services for any persons (including any directors or
former directors) who serve or may have served or who are or have been employed by the
Company or its predecessors in business or any subsidiary, allied or associated company or
the holding company of the Company or to the wives, widows, children or other dependants
or relatives of such persons, to make advance provision for the payment of such pensions,
gratuities or annuities as aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners of Inland Revenue
under any relevant legislation for the time being in force) as may seem expedient, to appoint
trustees or to act as trustee of any such schemes or arrangements, and to make payments
towards insurance for the benefit of such persons or to their wives, widows, children, or
other deperidants or relatives.

To establish and contribuie to any schente for the purchase or subscription by trustees of
shares in the Company to be held for the benefit of the employees of the Company or any
subsidiary, allied or associated company, and 1o lend money to such employees or to trustees
on their behalf 1o enable them to purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme for sharing the profits of the Company with
employees or any of them,

To spply for, promote and obtain any Act of Parliament, order or licence of the Department

of Trade and Industry or other authority for enabling the Company 10 carry any of iis objects
iato effect or tor effecting any modifications of the Company’s constitution or for any other
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purposes which may in the opinion of the directors seem expedient, and to oppose any
proceedings or applications which may in the opinion of the directors seem calculated directly
or indirectly to prejudice the Company’s interests,

To establish, grant and take up agencies in any part of the world, and to do all such other
things as the Company may deem condugive to the carrying on of the Company’s business,
either as principals, or agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and conditions as the Company
may think fit,

To distribute among the shareholders in specie any of the property of the Company, of
whatever nature, or any proceeds of sale or disposal of any property of the Company and for
such purpose to distinguish and separate capital from profits, but so that no distribution
amounting to a reduction of capital shall be made except with the sanction (if any) for the
time being required by law.

To purchase and maintain insurance for the benefit of any person who is an officer or
employee, or former officer or employee, of the Company or of a subsidiary of the Company
or in which the Company has an interest whether direct or indirect or who is or was trustee
of any retirement benefits scheme or any other trust in which any such officer or employee
or foriner officer or employee is or has been interested indemnifying such person against
liability for negligence, default, breach of duty or breach of trust or any other liabilities which
may lawfully be insured against.

Subject to an1 in accordance with due cc.apliance with the provisions of sections 155 to 158
(inclusive) of the Act {if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in section 152(1)(a) of the
Act) for any such purpose as is specified in section 151(1) and/or section 151(2) of the Act.

To do all or any of the above things or matters aforesaid in any part of the world and ag
principals, agents, contractors, trustees or otherwise, and by or through trustees, agents,
brokers, subcontractors or otherwise, and either alone or in conjunction with others and to
procure the Company to be registered or recognised in any part of the world.

Te do sl such other things as are in the opinion of the directors incidental or conducive to
the attainment of all or any of the Company’s objects, or the exercise of all or any of its
powers.

The objecis specificd in each paragraph of this clause shall, except where otherwise expressed
in such paragraph, bv regarded as independent objects, and are not limited or restricted by
teference to or inference from the ter:us of any other paragraph or the name of the Company.
None of the paragraphs of this clause or the objects or powers specified or conferred in or
by them are deemed suhsidiary or ancillary to the objects or powers mentioned in any other
paragraph, but the Comyrany has as full a power to exercige all or any of the objects and
powers provided in each paragraph as if each paragraph contained the objects of a separate
COTTPARnY.




The word "company” in this clause (except where used in reference to the Company) is
deemed to include any person or partnership or other body of persons whether domiciled in
the United Kingdom or elsewhere and whether incorporated or unincorporated, and words
denoting the singular number oaly shall include the plural number and vice versa, The word
"Act" in this clause means the Companies Act 1935, and any reference in this clause to any
provision of the Act is deemied to include a reference to any modification or re-enactment of
that provision for the time being in force.

The tiability of the members is limited.

The Company’s share capital is £1,000,000 divided into 1,000,000 shares of £1 each®.

By ordinary resolution passed on 19th November 1985 the Company's authorised share
capital was increased to £1,000,000 by the creation of 999,900 ordinary shares of £1 each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a company pursuant
to this Memorandum; and we agree to take the number of shares in the capital of the company shown
Qpposite our respective names,

NAMES AND ADDRE3SYES OF SUBSCRIBERS Number of shares
taken by each
subscriber

1. Michzel Richard Counsell one

15 Peinbroke Road
Bristoi BS99 7DX

2. Christopher Charles Hadler one
15 Pembroke Road
Bristol BS99 7DX

DATED the 1st day of July 1985

WITNESS to the abuve signatures: Errol Sandiford
15 Pembroke Road
Bristol BS99 7DX

JESDYHLFNSE2.58
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THE COMPANIES ACT 1985
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of

WESTMINSTER HEALTH CARE LIMITED
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Adopted by special resolution passed on 29th March 199 1k 55
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PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 (as amended) ("Tuble A") apply to the
Company except to the extent that they are excluded or medified by these
articles,

The regulations of Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 71,
78, 80, 81, 90, 94, 95, 96, 97, 98, 115 and 118 do not apply. The regulations
of Tuble A numbered 37, 46, 53, 57, 59, 62, 65, 65, 67, 68, 72, 79, 88, 110,
112 and 116 are modified. Subject to these exclusions and modifications, and
in addition to the remaining regulations of Table A, the following are the
articles of association of the Company.

Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special or extraordinary resolution is also effective for that
purpose, and where an extraordinary resolution is expressed to be required for
any purpose, a special resolution is also effective for that purpuse.




PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles of the
Company is £1,000,000 divided into 1,000,000 ordinary shares of £1 each.

(A) Subject to the Act, the directors have general and unconditional authority to
allot (with or without conferring rights of repunciation), grant options over,
offer or otherwise deal with or dispose of any unissued shares of the Company
(whether forming part of the original or any increased share capital) to such
persons, at such times and on such terms and conditions as the directors may
decide but no share may be issued at a discount,

(B) The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities for
a period expiring on the fifth anniversary of the date of adoption of these
articles unless previously renewed, varied or revoked by the Company in
general meeting.

) The maximum amount of relevant securities which may be allotted pursuant to
the anthority conrferred by paragraph (B) is the amount of the authorised but as
yet unissued share capital of the Company at the date of adoption of these
articles or, where the authority is renewed, at the date of that renewal.

(D) By the authority conferred by paragraph (B) or by any renewal of the authority,
the directors may before the authority expires make an offer or agreement
which would or might require relevant securities of the Company to be allotted
after it expires and may allot relevant securities in pursuance of that offer or
agreement,

The pre-emption provisions of section 89(1) of the Act and the provisions ot sub-sections
(1) to (6) inclusivz of section 90 of the Act do not apply to any allotment of the Company’s

equity securities.

TRANSFERS

The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it is a fully-paid share or a
share on which the Compitiy has a lien.
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GENERAL MEETINGS

Regulation 37 of Table A shall be modified by the deletion of the words "eight weeks" and
the substitution {or them of the words "28 days".

NOTICE OF GENERAL MEETINGS

An annual gengral meeting and an cxtraordinary general meeting called for the passing of
a2 special resolution or an elective resolution shall be called by at least 21 clear days’ notice,
All other extraurdinary general meetings shall be called by at least 14 clear days’ notice but
a general meeting, other than a meeting called for the passing of an elective resolution, may
be called by shorter notice if it is so agreed:

(@) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

() in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being (i) a majority together holding not less
than such percentage in nominal value of the shares giving that right as has
been determined by elective resolution of the members in accordance with the
Act, or (ii) if no such elective resolution is in force, a majority together holding
not less than 95 per cent. in nominal value of the shares giving that right,

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by the chairman or by any member present in person or by proxy
and entitled to vote and regulation 46 of Table A is modified accuidingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: "If a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.”.

VOTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shall” of the phrase
",unless the directors othcrwise determine,”.

Regulation 59 of Table A is modified by the addition at the end of the following sentence:
"Deposit of an instrument of proxy does not preclude a member from attending and voting
at the meeting or at any adjournment of it.".

An instrument appointing a proxy shall be in writing in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the appointor,

Regulation €2 of Table A shall be modified by the deletion in paragraph (a) of the words
"deposited at” and by the substitution for them of the words "left at or sent by post or hy
facsimile transmission to”, by the substitution in paragraph (a) of the words "at any time"
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in place of "not less than 48 hours” and by the substitution in paragraph (b) of the words
“at any time" in place of "not less than 24 hours".

NUMBER OF DIRECTORS

Unless otherivise determined by ordinary resolution, the number of directors (other than
alternate directors) is not subject to any maximum and the minimum number is one.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is a director of the
Company, to be an alternate director and such person need not be approved by resolution
of the directors, and regulation 65 is modified accordingly.

An alternate director who is absent from the United Kingdom shall be entitled to receive
notice of all meetings of directors and meetings of comsmitiess of directors and regulation
66 of Table A is modified accordingly.

Regulation 68 of Table A is modified by the addition at the end of the following sentence:
"Any such notice may be left at or sent by post or facsimile transmission 1o the office or
such ather place as may be designated for the purpose by the directors.”.

DELEGATION OF DIRECTORS' POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: "Where a provision of the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors to a committee, the provision shall be construed as permitting the exercise of the
power, authority or discretion by the committee.”.

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotation. Regulations 73, 74 and 75 of 'Table
A do not apply, and reference in any other regulation to retirement by rotation shall be
disregarded.

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director.

A person appointed by the directors to fill a vacancy or as an additional director is not
required to retire from office at the annual general meeting next following his appointment
and the fast two sentences of regulation 79 of Table A are deleted.,

Neo person is incapable of being appointed a director by reason of his having reached the
age of 70 or another age. No special notice is required in connection with the appointment
or the approval of the appointment of such person. No director is required to vacate his
office at any time because he has reached the age of 70 or another age and section 293 of
the Act does rot apply to the Company.
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The holder or holders of not less than half in nominal value of the shares giving the right
to attend and vote at general meetings of the Company may remove a director from office
and appoint a person to be a director, but only if the appointment does not cause the
nurmber of directors to exceed @ number fixed by or in accordance with the articles as the
maximum number of directors. The removal or appointment is effected by notice to the
Company signed by or on behalf of the holder or holders, The notice may consist of
several documents in the like form each signed by or on behalf of one or more holders and
shall be left at or sent by post or facsimile transmission to the office or such other place
designated by the directors for the purpose. The removal or appointment takes effect
immediately on deposit of the notice in accordance with the articles or on such later date
(if any) specified in the notice,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director is vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

{©) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director; or

(U] he resigns his office by notice to the Company; or

{e) he is for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and his
alternate director {if any) shalil not during such period have attended any such
meetings instead of him, and the directors resolve that his office be vacated; or

) he is removed from office by notice addressed to him at his last-known address
and signed by alt his co-directors; or

(8 he is removed from office by notice given by a member or members under
article 24,

REMUNERATION OF DIRECTORS

A director who, at the request of the directors, goes or resides abread, makes a special
journey or performs a special service on behalf of the Company may e paid such
reasonable additional remuneration (whether by way of satary, percentage of profits or
otherwise) and expenses as the directors may decide.
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PROCEEDINGS OF DIRECTORS

Regulation 88 of ‘Table A is modified by the cxclusion of the third sentence and the
substitution for it of the following sentences: "Every director shall receive notice of a
meeting, whether or not he is absent from the United Kingdom. A director may waive the
requirement that notice be given to him of a board meeting, either prospectively or
retrospectively.”.

A director or his alternate may validly participate in a meeting of tha directors or a
gommiitee of directors through the medium of conference telephone or simitar form of
communication equipment if all persons participating in the meeting are able to hear and
speak to each other throughout the meeting. A person participating in this way is deemexl
to be present in person at the meeting and is counted in a quorum and entitled to vote.
Subjest to the Act, all business transacted in this way by the directors or a committee of
directors is for the purposes of the articles be devmed to be validly and effectively
transacted at a meeting of the directors or of a committee of directors although fewer than
two directors or alternate directors are physically present at the same placs. The meeting
is deemed to take place where the largest group of those participating is assembled or, if
there¢ is no such group, where the chairman of the meeting then is.

If and for so long as there is a sole director, he may exercise all the powers conferred on
the directors by the articles by resolution in writing signed by him, and regulations 88, 89,
91, 92 and 93 of Tuble A and article 28 do not apply.

Without prejudice to the obligation of any director to disclose his interest in accordance
with section 317 of the Act, a director may vote at a meeting of directors or of a committee
of directors on any resolution concerning a maiter in which he has, directly or indirectly,
an interest or duty, The director shall be counted in the quorum present at a meeting when
any such resolution is under consideration and if he votes his vote shall be counted.

DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company on account of a call or otherwise in
relation to a share.

CAPITALISATION OF PROFITS

The direetss may, with the authority of an ordinary resolution of the Company, resolve
that any shares allotted under regulation 110 of Table A to any member in respect of a
holding by him of any partly-paid shares rank for dividend, so long as such shares remain
partly paid, only to the extent that such parvtly-paid shares vank for dividend and
regulation 110 of Table A is modified accordingly
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NOTICES

Regulation 112 of Table A is modified by the deletion of the last sentence and the
substitution for it of the following: "A member whose registered address is not within the
United Kingdom is entitled to have notices given to him at that address.”.

A notize sent to a member (or another person entitled to receive notices under the artictes)
by post to an address within the United Kingdom is deemed to be given:

@) 24 hours after poating, if pre-paid as first class, or
b) 48 hours after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notices under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after
posting, if pre-paid as airmail. Proof that an envzlope containing the notice was properly
addressed, pre-paid and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at a member's registered address is deemed to have been given on
the day it was left,

Regulation 116 of Table A is modified by the deletion of the words "within the United
Kingdom",

INDEMNITY

Subject to the provisions of the Act, but without prejudice o an indemnity to which he may
otherwise be entitled, every officer of the Company shall be indemnified out of the assets
of the Company against all costs, charges, losses and liabilities incurred by him in the
execution of his dnties or the exercise of his powers, authorities and discretions including
{without prejudice to the generality of the foregoing) a liability incurred:

) defending proceedings (whether civil or criminal) in which judgment is given
in his favour or in which he is acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

(b) in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of dury or breach of trust in
relation to the affairs of the Company.

The directors may exercise ali the powers of the Company to purchase and maintain
insurance for the benefit of a person who is an officer or einployee, or former officer or
employee, of the Company or of a company which is a subisidiary of the Cowmpany or in
which the Company has an interest (whether direct or indirect), ¢r who is or was trustee
of a retirement benefits scheme or another trust in which an officer or employee or former
officer or employec is or has been interested, indemnifying him 2painst lability for
negligence, default, bireach of duty or breach of irust or wnotuer liability which may
lawfudly be insured against by the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

o

1, Michael Richard Counsel’l;
15, Pembroke koad,
Bristol. BS99 7DX

>- Christopher Charles Hadler
15, Pembroke Road,
Bristol. BS99 7DX

Total Shares Taken

- QOne

- One

DATED the 1st day of July 1985

WITNESS to the above Signatures: -
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Errol Sandiford
15, Pembroke Road,
Bristol. BS99 TDX




