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THE COMI'ANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS
of

WESTMINSTER CAREFORCE LIMITED

At an extraordinary gencral meeting of the Company duly convened and held on 6 May 1998 at
16 Bedford Street, Covent Garden. London, WC2E 91T the following resolutions were duly
passcd:

Ordinary resolution

1. THAT the share capital of the Company be increased from £1,000 to £250,000 divided into
250,000 ordinary shares of £1 each by the creation of an additional 249,000 ordinary shares
of £1 cach,

Special resolutions

2. 'THAT the 2 issued ordinary shares of £1 cach in the share capital of the Company be
classificd as ‘B’ shares of £1 cach and the 249,998 ordinary shares of £1 cach in the shate
capital of the Company be reclassified as 166,666 ‘A’ shares of £1 cach and 83,332 ‘B’
shares of £1 each, such shares to carry the rights and be subject to ths conditions set out in
the Articles of Association of the Company to be adopted under resolution 3 below,

3. THAT, subject lo and conditioral upon the passing of Resolution 2 in this Nolice of
Meeting, the existing Articles of Association of the Company be dcleted in their entirely
and be replaced by the new Axticles of Association In the form produced to the meeting and
initialled by the Chairman for the purposes of identification.

4, THAT the Directors be and arc hereby generally and unconditionally authorised to exercise
all the powers of the Company to altol relevant securities (as defined in Scction 80 of the
Companies Act 1985) up to an aggregate nominal amount of £250,000 provided that this
authority shall cxpirc at the carlier of the conclusion of the next Annual General Mecting of
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the Company and 5 May 2003 save that the Company may before such expiry make an
offer or agreement which would or might require relevant securities to be allotted after such
expiry and the Dircctors may allot relevant securities in pursuance of any such offer or
agreement as if the authority conferred hereby had not cxpired, such authority to be in
substitution for ll previous authoritics conferred upon the Dircctors pursuant to Section 80
of the Companies Act 1985;

5.  THAT the Dircctors be and they are hereby empowered pursuant to Section 95 of the
Companics Act 1985 to allot cquity sccurities (as defined in Section 94 of the Companies
Act 1985) for cash pursuant to the authorily conferred by Resolution 2 as contained in this
Notice of Mee.Ing as if Section 89 of the Companics Act 1985 did nct apply to any such
allotment, provided that this power shall be limited as to the alloiment of up to £250,000
aggregate nomina) value of cquity securities pursuant to the Subscription and Sharcholders
Agreement between Westminster tlealth Care Limited (1), Michael Greig Rogers (2) and the
Company (3) dated 6 May 1998 and shall cxpirc on the carlier of the concluston of the next
Annual General Meeting of the Company and 5 May 2003, save that the Company may
before such expiry make an offer or agreement which would or might require cquity
securitics to be allotted after such expiry and the Directors may allot equity securities in
pursuance of any such offer or agreement as if the power conferred hereby had not expired.

Dated

C/Wf*(u& Gl .
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THE COMPANIES ACT 1985 10 1989

PRIVATE COMPANY LIAMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

|

Westminster Careforce Limited I | ;

KLO  wKyLUSSIDs [ B339
COAPANTES HOUGE SC/05 /38

1. The Company's name is “Westminster Careforee Limited™1,

. The Company’s registered office is to be situated in Rngland and Wales.

(S I

(i)  Theobject of the Company is to carry on business as a general commercial company.

(1)) Without prejudice to the gencrality of the object and the powers of the Company
derived from Section 3A of the Act the Company has power to do all or any of the
following things:

(@} To purchase or by any other means acquire and take options aver any property
whatever, and any rights or privileges of any kind over or in respect of any

property.

(b) Lo apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, palent
rights, brevets d’invention, licences, scoret processes, trade marks, designs,
protections and concessions and to disciaim, alter, modify, use and turn to
account and to manufacture under or grant licences or priviloges in respect of
b same, and {o expend money in experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or proposc o
acquire,

(¢} To acquirc or undertake the whole or any parl of the business, goadwill, and
assets of any person, firm, or company carrylng on or proposing to carry on any
of the busincsses which the Company is authorised to carry on and as part of
the consideration for such acquisition o undertake al{ or any of the liabilities of
such person, firm or company, or for subsidising ar otherwise assisting any
such person, firm or company, and to give or accept, by way of consideration
for any of the acts ur things aforesaid or properly acquired, any shares,
debentures, debenture stock or sceuritics that may be agreed upon, and to hold
and retain, or scl, mortgage and deal with any shares, debentures, debenture
stock or securities so recelved,

(d) To improve, manage, consteuct, tepair, develop, exchange, Iet on lease or
othcerwise, morigage, charge, scll, dispose of, turn 1o account, grant licences,

' By a special resolution of the Company passed on 8 September 1997 the name was changed
from Westminster Health Carc (Ilomecarc) Limited to Westminster Careforce Limited.
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options, rights and rivileges in sespect of, or vtherwise deal with all or any
pazt of the property and rights of the Compauy.

‘T'o invest and deal with the moneys of the Company not immediately required
in such manuer as may fiom fime to time be doteimined and (o hold or
othicrwise deal with any investments made.

To lend and advance money or give credit on any terms and with or without
security to any porson, firm or company (including withoul prejudice to the
generality of the foregoing any holding company, subsidiary or feilow
subsidiary of, or any olher company associated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
reccive money on deposit or loen upon any terms, antd to secure or guaraatee in
any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including
without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid),

"T'o borrow and raise moncy in any manncr and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien
or other sccurily upon the whole or any part of the Company’s properly or
assets (whether present or future), including its uncailed capital, and aiso by a
similer morlgage, charge, slandard sccurity, licn or sceurity to secure and
guarantee the performance by the Company of any obligation or liability it may
undertake or which may brcome binding on it.

To draw, make, accept, endorse, discount, negotiate, cxccutc and issuc
cheques, bills of exchange, promissory notes, bills of lading, warrants,
delentures, and other negotiable or transferable instruments,

To apply for, promote, and nbtaiy any Act of Parliament, order, or licence or
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
dircctly or indirectly to promote the Company’s intcrests, and 1o oppose any
procecdings or applicalions which may seem caleulated directly or indirecily to
prejudice the Company’s Interests,

To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) thal may seem conducive lo the atlainment of
the Company's objects or any of them, and to obtain from any such
government or authorily any charlers, decrees, rights, privileges or concessions
which the Company may think desirsble and to carry out, exerclse, and comply
with any such charters, decrces, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sef!, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or sccurilics issucd or guaranteed by any ollier company
constituted or carcying on business in any part of the world, and debentures,
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debenture slocks, bonds, obligations or sccuritics issued or guaranteed by any
government or authority, municipal, lvcal or othenwise in any part of the world,

() To counirol, manage, finance, subsidise, cu-ordinate or otlierwise assisl any
company or companies in which the Company has a direet or indivect firancial
interest, to provide scerctarial, administrative, technical, commereial and other
services and facilities of all kinds for any such company or contpanies and (o
make payments by way of subvention or otherwise and any other arrangements
which may scem desirable with respect to any business or operations of or
generally with respeet to any such company or companies,

(m) To promote any ollier company [or the purpose of acquiring the whole or any
part of the business or propesty or undertaking or any of the labilitics of the
Company, or of undertaking any business or opcrations which may appear
likely 1o assist or benefit the Company or 1o enhance the value of any property
or busincss of the Company, and lo place or guarantce the placing of,
underwrite, subscribe for, or otherwise acquire ail or any part of the shares or
securities of any such company as aforesaid.

(w) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, cither together or in portions, for such consideration
as {he Company may think {it, and in particular for shares, debenlures or
securities of any compony purchasing the same.

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

(p) Toremunerate any person, firm or company rendering services to the Compaay
cither by cash payment or by the allotment to him or them of shares or olher
securities of the Company credited as paid up in full or in part or otherwise as
may be thouphl expedient.

(g) To distribule among the Members of the Company in kind any property of the
Company of whatever nature,

() To pay all or any expenses incurred in comnection with the proportion,
fonnation and incorporation of the Company, or to coniract with any person,
{irm or company o pay the same, and to pry commissions 1o brokers and
others for underwriting, placing, selling or guasanteoing the subscription of any
shares or other securities of the Company,

(s) To support and subscribe lo any charitable or public object and to support and
subseribe 10 any institution, society, or club which may be for the benefit of the
Company or its Directors or employees, or may be conuected with any two or
place where the Company carries on business; to give or award pensions,
anvuitics, graluities, and superannuation or other allowances of benefils or
charitable aid and generally to provide advantages, facilities and scrvices (or
any persons who are or have been Dircctors of, or who are or liave been
employed by, or who are serving or have served the Company, or any
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Company which is a subsidiacy 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 auy such subsidinry, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments lowards insurance inclhiding
insvrance for any Director, officer or Auditor against any liability as is referred
te in Section 310(1) of the Act; and to s up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-cotribulory) for the benefit of any of such persons and of their wivcs,
widows, childron and other relatives and dependants; and to set up, establish,
support and maintain profil sharing or share purchase schenies for the bengfit
of any of the employcees 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.

()  Subject to and in accordance with a due compliance with the provisions of
Section 155 to 158 inclusive of the Act and so (or as such provisions shall be
applicable), to give, whether dircetly or indirectly, any kind of financial
assistance (as defincd in Section 152(1)(a) of the Act) for miy such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act.

() ‘l'o procure the Company to be registered or recognised in any part of tho
world.

(v) Te do all or any of the things or matiers aforesaid in any part of (he world and
either as prindipals, agents, contractors or otlierwise and by or through agents
brokers, sub-contractors or otherwise and either above or in conjunciion with
others.

(w) Te do all such other things as may be deemed incidental or conducive to the
altainment of the Company’s object or of any ol the powers given to it by the
Act or by this Clause,

AND so that:

(1) None of the provisions set forth in any sub-clause of ihis Clause shall be
restrictively construed but the widest interprotation shall be piven to each
such provision, and none of such provisions shall, except where the
context expressly so requires, be in asy way limited or restricted Ly
reference to or inference from any otlier provision set forth in such
sub-clause, or by reference to or inference from the tenms of any other
sub-clause of [his Clause, or by reference to or inference from the name
of the Company.

(2) The word “Company” in this Clause, except where used in reference to
the Company, shall be deemed o include any partnership or other body
or persons, whether incorporated or unincorporaled and whether
domiciied in the United Kingdom or elsewhere,
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(3) luthis Clause the expression “tie Act™ means the Companies Act 1985,
hut so that any reference in this Clause to any provision of the Act shall
be deemed (o inchule a reference to any subsidiary modification or
re-cnactment of that provision for thoe time being in force.

4,  ‘Fhe liability of the Members is limited.

5. "The Company's share capital is £1000 divided into 1000 shares of £1 each.2

* By an ordinary resolution passed on 6 May 1998 the share capital of the Company was
increased fronmx £1000 to £250,000 divided into 250,000 ordinary shares of £1 each, by the
creation of an additional 249,000 shares. By a special resolution passed on 6 May 1998 the
increased sharc capital of the Company was reclassified as 166,666 ‘A’ sharcs of £1 each and
83,334 “B’ shates of £1 each,
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THE COMPANIES ACT 1985 /
COMPANY LIMITED BY SHARES l\){é
NEW

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passedon ( M:.:] 1998)
of
WESTMINSTER CAREFORCE LIMITED
{ Company No : 3353584)

1. PRELIMINARY. AND INTERPRETATION

1.1  The rcgulations contained in Table A (“Table A") in the Schedule to the Compunies
(Tables A to F) Regulations 1985 (as amended al the date of adoption of these Articles)
shall apply to the Company save insofar as they are excluded or varied hereby. If there is
any inconsistency between thesc Articles and Table A, the provisions of these Articles
shall prevail.

1.2 Inthese Articles and in the Regulations of Table A that apply to the Company:

“Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in
force.

“ Articles” means the articles for the time being of the Company,

“Auditors” mceans the auditors for the time being of the Company.

“*A’ Director” means a Director appointed an ‘A’ Director pursuant to
Article 13.2.

“‘A’ Shareholder” means & Member regictered as the holder of ‘A’ Shares,

“A’ Shares” means ‘A’ ordinary shazes of 1p each in the capital of the
Company.

“B’ Dircctor” means a Dircctor appointed a ‘B’ Director pursuant to
Asticle 13,2,

“‘B’ Shareholder” means a Member registered as the holder of ‘B’ Shares.
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“.B‘ Shams"

“clear days™

“the Ditectors”

“exccuted”

“holdes™

“halding company

“Member”

“Officc”

“seal”

“Secretary”

“Shares”

“subsidiary”

“United Kingdom”

“a person of unsound mind”

means ‘B° ordinary shares of 1p each in the capital of the
Company.

means in relation to a period of notice, that period
exchiding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is
to take cffect.

means the *A? Dircctors and the "B’ Directors for the time
being of the Company.

includes any mode of execution.

mcans in relation to Shares the person or persons whose
name or names isfarc entered in the Register of Members
as the holder(s) of Sharcs.

shall have the meaning ascribed to it by Section 736 of the
Act.

means in relation to any Shares in the Company the person
or persons named for the time being in the register of
members as the holder(s) thereof.

means the registered office for the time being of the
Company.

means the common seal of the Company,

means Lhe secretary of the Company or any other persen
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary,

means *A’ Shares and ‘B’ Shares.

shail have the mecaning ascribed to it by Section 736 of the
Act.

means Great Britain and Northern Ircland,

means a person who is, or may be, suffering from mental
disorder and cither:

1.2.1  heis admitted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an application for admission under the
Mental llcalth (Scotland) Act 1994; or

1.2.2 an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in maiters concerning mental disorder {or his detention or for the appointment
of a receiver, curator bonis or othet person to exercise powers with respect to his property

or affairs.

! WITIO00015/259568 v.02
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L3 Unless the context othenvise requires, words or expressions contained in these Articles
and in the Regulations of Tablc A that apply to the Company bear the same meaning as in
the Act but excluding any statulory modification thercof net in force when thesc
Regulations become binding on the Company.

14  Words importing the singular only shall include the plural and vice versa, words
importing the masculine pender shall include the feminine gender and words importing
naturzl persons shall include also corporations,

1.5 The headings in these Articles are for convenience only and shall be ignored in construing
the language or meaning of the Articles. Regulation 1 of Table A shall not zpply.

2. PRIVA PAN

The Company is a Private Company within the meaning of Section L of the Act and
accardingly no Sharcs in or debenturcs of the Company shall be offercd to the public
(whether for cash or otherwise) and the Company shall not allot or agree to aliot (whether
for cash or otherwise) any Shares in or debenturcs of the Company with a view to all or
any of those Shares or debentures being offered for sale to the public,

3. SHARE CAPITAL

3.1  The Share capital of the Company at the date of adoption of these Articles is the sum of
£250,000 divided into 166,666 *A’ Sharcs and 83,334 ‘B’ Shares. The said Shares shall
rank pari passu in all respects save as hereinafter provided as regards the appointment of
Directors and shall for all purposes be treated as one class of share.

32 Subject to Section 80 of the Act, all unissued Shares shall be at the disposal of the
Dircctors and the Directors shall not be required to have regard to Scctions 89(1) and
90(1) to (6) (inclusive) of the Act which Sections shall be excluded from appiying lo the
Company.

4. LIGN

The Company shall have a first and paramount lien on every Share (whether or not it is a
fully paid Share) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of that Share, and the Company shall also have a first and paramount
lien on all Shares (whether fully paid or not) standing registered in the name of any
person for alt moneys presently payable by him or his estate to the Company, whether he
shall be the sole registered holder thercof or shall be one of several joint holders: but the
Directors may 4t any time declare any Share to be wholly or in part exempt from the
provisions of this Article. "The Company's lien, if any, on a Sharc shall cxtend to all
dividends payable thereon. Regulation § of Table A shall not apply.

5. PERMITTE FER OF S S

5.1.1 The “A” Sharcholdcr may at any timc transfer all (but not some only) of the shares in the
capital of the Company held by it to a member of the same group (as hereinafter defined);
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5.1.2

5.13

52

5.3

54

3.5

6.2

Where shares have been transferred under Article 5.1.1 (whether directly or by a scries of
transfer thereunder) from a body corporate (“the transferor company”, which expression
shall not include a second or subsequent transferor in such a serics of transfers) to a
member of the same group (“the transferce company™) and subsequently the transferee
company ceases to be a member of the same group as the transferor company then the
transferce company shall forthwith transfer the relevant shares (as hereinafter defined) to
the transferor company; and failure so to transfer such sharcs within 28 days of the
transferee company ceasing to be a member of the same group as the transferor company
shall result in a Transfer Motice (as defined in Asticle 6.2) being decmed immediately to
be given in respect of all relevant sharcs and the provisions of Article 6 shall apply
accordingly;

For the purposes of this Article:

0] the cxpression “g_member of the same group” means a company which is from
time to time a holding company of which the transferor company is a wholly
owned subsidiary or a wholly owned subsidiary of the transferor company or of
any holding company of which the transferor company is a wholly owned
subsidiary; and

(if)  the expression “rclevant shares” means and includes (so far as the same remain
from time to time held by the transferec company) the shares originally
transferred to the transferee company and any additional shares issued or
iransfesred to the transferce company by virtue of the holding of the relevant
shares or any of them.

Where shares are held by trustees, such shares may on any change of trustces be
transferred to the new trustees of that trust PROVIDED THAT such trustees have
exceuted a deed of adherence in a form satisfactory to the “A” Sharcholder.

An gbligation to transfer a share under the provisions of Asticle 5.1.2 shall be deemed to
be an obligation to transfer the entire legal and beneficial interest in all the relevant shares
but for the purposes of Article 6.2.2 the Transfer Notice shall be deemed to be a notice
from the Proposed Transferor (as defined in Article 6.2) to sell all or any of the relevant
shares,

The Sclling Price for the relevant shares referred to in Article 5.1.2 shall be ascertained in
accordance with Article 6.3.

A member may at any time transfer all or any of his sharcs {0 any person with the prior
writlen consent of all the other members.

TRANSEER OF SHARES

Except for a transfer of shares which is expressly periiited under these Articles, no share
shall be transferred unlil the following conditions of this Article are complied with,

If at any time under the provisions of these Articles a member or any other person entitled
to be registered in respect of a share or shares of the Company (hereinafter referred to as
the “Proposed Transferor™) shall desire to transfer or othenwise dispose of any shares in
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the capital of the Company registered in his name or any interest therein he shall give
notice (hereinafter called a “Transfor Notice™) to the Company that he deslres to sell or
transfer some or all of his shates. If the Proposed Transferor shall be the holder of shares
of more than one class then he shall be deemed to have given a separate Transfer Notice
in respect of each such cluss. Except as hercinafter provided a ‘Transfer Notice once
given or deemed to be given shall not be revocable without the written consent of all the
members. A Transfer Notice shall constitule the Company the agent of the Proposed
Transferor to sell the shares comprised therein (hereinafter referred to as the “Dlfered
Shares™) at the price determined and fixed under Article 6.3 (hereinafter referred to s the
“Selling Price™) and in accordance with the following provisions:

6.2.1 upon the Sclling Price being fixed as provided in Article 6.3 the Directors shall forthwith
by nolice in writing inform cach member (other than the Proposed Transferar) of the
aumber and price o. the Offered Shares and invite each member to whom such notice is
given to apply in writing to the Company within 30 days (the “Notice Period”) of the date
of despatch of the notice (which shall be specificd therein) for such maximum number of
the Offered Shares (being all or any thercof) as he shall specify in such application (which
such application shall be irrcvocable unless otherwise agreed in writing by all the
members);

6.2.2 the Dircctors shall within 7 days after the cxpiration of the Notice Period referred to in
Article 6.2.1 notify the Proposed Transferor of the number of Offered Shares if any for
which they have found a purchaser or purchascrs pursuant to Adticle 6.2.1 and (a) if the
Proposed Transferor has notified his desire to transfer all the shares registered in his name
and the Dircctors have found » purchaser or purchasers in respect of some only of the
Offered Shares then the Proposed Transferor may, nolwithstanding the provisions of
Articles 5 and 6.1, withdraw the Transfer Notice by giving notice to the Company within
4 days of receipt of the notice {rom the Direclors as aforesaid, or (b) if the Proposed
Transferor has notificd his desire o transfer part only of all the shares registered in his
name and if the Directors have found such a purchaser or purchasers in respect of some
only of the Offered Shares then the Proposed Transferor shail not have the right to
withdraw the Transfer Notice and the provisions in relation to allocation and completion
of transfer of the Offcred Shares herein shall apply to the Offered Shares so taken up;

6.2.3  if the Transfer Notice has been withdrawn under Article 6.2,2(a} or the members have not
applied for all the Offered Shares the Proposed Transferor shall during the 6-month
period foflowing the expiry of the period of 7 days referred to in Article 6.2.2 hereof be at
liberty to transfer all the Offercd Shares to any person or persons at a price not being less
than the Selling Price determined and fixed under Article 6.3 and otherwise on terms no
less favourable PROVIDED THAT if such Offored Shares have not been transferred
accordingly by the end of such period of six months the Proposed Transferor shall no
longer be at liberty to transfer the Offered Shares without first complying with the
provisions of Article G;

6.2.4  if the said members shall within the Notice Period rcferred to in Article 6.2.1 apply for zll
or (cxcept where the Transfer Notice is withdrawn as aforesaid) any of the Offered
Shares, the Directors shall allocate the Offered Shares (or so many of them as shall be
applied for as aforesaid) first, to and amongst the members holding sharcs of the same
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class so applying (and in the case of compctition for the Offercd Shares between such
members pro rata, as nearly as possille, according to the number of shares of the
Company in respee. of which they are registcred or unconditionally entitled to bo
registered as holders) and, second, to and amongst the remaining members of the
Company so applying (and in itz case of Compctition for the Offercd Shares between
such members pro rata, as nearly as possible, according to the number of shares of the
Company in respect of which they are registered or unconditionally entitled to be
registered as holders); Provided, that no applicant shall be obliged to take niore than the
maximum number of Offered Shares specified by him as aforesaid;

625 the Dircctors shall forthwith give notice in writing of allocations of Offered Shares
pursuant to Axicle 6.2.5 (hereinafier called an “Allocation Notice™) to the Proposcd
“I'ransteror and to the persons to whom Offcred Shares have been allocated as required by
Article 6.2.2 and subject to the exercise of its right to withdraw the Transfer Notice under
Article 6.2.2(a) the Proposcd 'Transferor shall thereupon be bound to transfer the Offered
Shares allocated upon payment of the Selling Price thercof on the date specified in the
Allocation Notice. An Allocation Notice shall state the name and addresses of the
purchasers and the number of shares agreed to be purchased by them respectively and the
purchases shall bc completed at such place and such time as shall be specified by the
secretary in such Allocation Notice being not less than 2 weeks nor more than 4 wecks
after the datc of such Allocation Notice;

6.2.6 if in any case the Proposed Transferor having become bound as aforesaid makes default in
accepting payment of the Selling Price for any Offered Share or as the casc may be in
transferring the same then the sccretary may (and shall at the request of the purchaser of
such share) receive such purchase money and may nominate some person to execute an
instrument of transfer of such share in the name and on behaif of the Proposed Transferor
and (hiereafter when such instrument has been duly stamped the secretary shall cause the
name of the purchaser to be entered in the register of members as the holder of such
shares and where applicable shall hold the purchese moncy in trust without interest for the
Proposed Transferor. The receipt of the secretary for the purchase money shall be a good
discharge to the purcliaser (who shall not be bound to see to the application thercof) and
after his name has been entered in the register of members in purported exercise of the
aforesaid powers the validity of the procccdings shatl not be questioned by any person.

6.3 The Selling Price of the shares to be transferred pursuant to the provisions of Article 6.2
shail be such amount per share as is equal to the amount which has been offered by a third
party to the Proposed Transferor and is specified in the Transfer Notice PROVIDED
THAT the Directors will have the right to be provided with such cvidence that they
reasonably require to satisfy themselves of the bona fide nature of such offer.

64  Any member may waive in writing (with specific reference to this Article) his right to
receive a Transfer Notice from the Company under Article 6.2 in respect of any proposed
transfer and upon so doing shall cease to have any right of pre-emption in vespect of the
shares the subject of such proposed transfer under this Article 6 and if all the members
cntitled waive their rights 10 such Transfer Notice the provisions of Article 6.1 shall not
apply and the Directors of the Company shall (subject to Article 6.6) be bound to register
any transfer of the shares concerned as a permitted transfer.
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3.1.1

8.1.2

8.3

8.4

9.1

9.2

2.3

9.4

9.5

10.

+

in the case of an Annual General Meeting, by all the Members cntitled to attend and vote
thereat; and

in the case of any other Mccting, by & majority in number of the Members having a right
to altend and vole being a majority together halding not less than ninety-five per cent. in
nominal value of the Sharcs giving that right,

The notice shall specify the time and place of the Meeting and the general nature of the
business to be transacted and, in the casc of an Annuat General Meceting, shall specify the
Meeting as such.

Subject to the provisions of the Articles and to any restrictions imposcd on any Sharcs,
the notice shall be given to all the Members, to all persons entitled to a Share in
cansequence of the death or bankruptcy of a Member and to the Dircctors and Auditors.

Regulation 38 of Table A shall not apply.
PROCEEDRINGS AT GENERAL MEETINGS

No busincss shall be transacted at any General Meeting unless a quorum is present at the
time when the meeting proceeds to business and whilst the business of the mecting is
being transacted. A quorum shall consist of 2 Member or Members helding not less than
one half in nominal value of the issued ‘A* Sharcs and two holders of ‘B* Shares sach of
which is present in person or by proxy or (being a corporation) represented in accordance
with Scction 375 of the Act. Regulation 40 of Table A shall not apply.

If such a quorum is not present within half an hour from the time appointed for the
meeling, or if during a meeting such a quorum ceases to be present, the meeling shall be
dissoived. In the event that a meeting is adjourned, notice in accordance with these
Articles must be given of the adjourned meeling and a quorum must be present at the
adjourned mecting. Regulation 41 of ‘Table A shall not apply.

A poll may be demanded at any General Meeting by the Chairman, or by any Member
present in person or by proxy and entitled to vote. Regulalion 46 of Table A shall be
modified accordingly.

The Chairman of the Board of Directors shall preside at every General Meeting and in the
casz of an equality of votes, whether on a show of hands or on & poll, the Chaicman shall
not be entitled to a further or casting vote in addition to the votes to which he may be
entitled as a Member. Regulation 50 of ‘Table A shall not apply.

On a show of hands every Member who (being an individual) is present in person or
(being a corporation) is prescnt by a duly authorised representative, shall have one vole
and on a poll every such Member shall have one vote for each Share of which he is the
holder.

The minimum nwmber of Directors shall be two, one of whom must be an *A? Director
and one of whom must be a ‘B’ Direclor. The maximum nmnber of Directors shall be
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1L

11.1

11.2

113

114

115

11.6
12,

13,
13.1

cleven comprising six ‘A* Directors and five ‘B* Dircctors. Regulation 64 of Table A
shall not apply.

ALTERNATE DIRECTORS

Any Director (other than an alternate Direclor) may appoint any other Dircctor, or any
other person willing to act, to be an alternate Director and may remove from office an
alternate Director so appointed by him. Save as otherwise provided in tho Articles, unless
he is already an officer of the Company in his own right, an alternate Director shall not, as
such, have any rights other than those mentioned in Article 11.2 below.

An alternate Director shall be entitled to receive notice of all meatings of Directors and to
attend, speak and vote at any such mccting at which the Director appointing him is not

reonally present but it shall not be necessary to give notice of such a meeting to an
alternate Dircctor who is absent from the United Kingdom. A Dircctor present at such
meeting and appoinied alicmate Director for any other Dircctors entitled to attend and
vote at such meeting shall have an additional vote for each of his appointors absent from
the meeting. An alternate Dircctor shall not be entitled to receive any remuneration from
the Company for his services as an alternate Director. Without prejudice to the generality
of the foregoing, an alternate Dircctor appointed by an ‘A’ Director or a ‘B’ Director shall
for the purposes of these Artictes be deemed to be the Director he represents,

An alternate Director shall cease to be an alternate Director if his appointor ceascs to be a
Dircctor,

Any appointment or removal of an aiternate Director shall be by notice to the Company
signed by the Director making or revoking the appointment or in any other manner
approved by the Directors.

Without prejudice to Article 11.2 and save as otherwise provided in the Articles, an
alternate Director shall be decmed for all purposes to be o Director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of the
Director appointing him.

Regulations 65 to 69 (inclusive) shall not apply.
POWERS QF DIRECTORS

The Dircctors may sanction the exercise by (he Company of al] the powers of the
Company to make provision for the benefit of persons (including Directors) employed or
formerly employed by the Company or any subsidiary of the Company in conncction witit
the ccssation or transfer to any porson of the whole or part of the undertaking of the
Company oi ary such subsidiary as arc contained in Section 719 of the Act and Section
187 of the Insolvency Act 1986 and, subject to such sanction, the Direciors may exercise
ali such powers of the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors of the Company shall not retire by rotation, and Regulations 73 to 77
(inclusive) of Table A shall not apply.
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13.2.1 The holders of 2 majority in nominal value of the issued ‘A’ Shares shall be entitled at
any time and from time to time to appoint up to four persons as ‘A’ Directors and to
remove any such Director from uoffice aud to appoint any other person in place of any
such Dircctor so removed or dying or otherwise vacating office,

13.2.2 The holders of a majority in nominal value of the issucd ‘B’ Shares shail be entitled at
any time and from {ime to time to appoint up to three persans as ‘B* Dircctors and to
remove any such Director from office and to appoint any person in place of any such
Director so removed or dying or otherwise vacating office.

13.2.3 Every appointment or reroval made pursuant (o this Article 13.2 shall be mado by notice
in writing to the Company signed by or on behalf of the person or persons entitled to
make the same. Such notice shall take effect when served or deemed to be served on the
Company in accordance with Article 20,2,

13.3  Save as provided by this Acticle 13 and subject to the provisions of the Act, no Dircctor of
the Company shall be appointed or removed from office, and the Company in General
Meeting shall have no power of appointing or removing Directors, but each of the
Directors appointed by or under this Articie and every other Dircctor hereafter appointed
shall hold office until he is either removed in manner provided by this Article 13 or dies
or otherwise vacates offico under the provisions contained in Article 14, Regulations 78
and 79 shall not apply,

14. CICAT 3 : 2CT!
14.1  The office of Director shall be vacated if:

14.1.1 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

i4.1.2 he becomes bankrupt or makes any arrangement or composition with his craditors
generally; or

14.1.3 he is a person of unsound mind; or
14.1.4 he resigns his office by natice to the Company; or

14.1.5 being an ‘A’ Director or a ‘B’ Director, he is removed from office pursuant to Article
13.2;

and Regulation 81 of Tablc A shall not apply.

142 No person shall be disqualified from being or becoming a Director of the Company by
reason of his attaining or having attained the age of 70 ycars or any other age.,

15.

Provided that a Dircctor declares his intcrest in a contract or arrangement or proposcd
contract of arrangement with the Company in manner provided by Section 317 of the Act,
he shall be counted in the quorum of any mccting of Dircctors at which the same is
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16.

17.
171

172

17.3

17.4

17.6

1 .

cunsidered and shall be entitled to volc as a Dircctor in respect thercof. Regulation 94 of

"Table A shall not apply.

DIRECTQRS” IRATUITIES AND FONSIONS
Regulation 87 of Talvir A shall not apply.
PRQCEEDING: O RECTORS

Subject to the provisioas +7 the Act, tiw Memorandum and the Articles, to aiy directions
given by special remdution #123 fo s provisions of Article 17.7 the business of the
Company shall be manay,.«l by the Directors who may exercise all the powers of the
Company. No alteration of the Memorandum or Articles and no such direction shall
invalidate any prior act of the Dircctors which would have been valid if that afteration had
not been made or that direction had not been given. The powers given by this Arlicle
shall not be limited by any special power given 10 the directors by the Asticles and a
meeling of directors at which a quurum is present may exercise all powers exercisable by
the directors. Regulation 70 shall not apply.

Subject to the provisions of the Articles, the Directors may regulate their proceedings ws
they think fit. A Direclor may, and the Scerctary at the request of a Director shatl, zall a
meeting of tne Directors. Without p:zejudice to Article 10 it shall not be necessary I give
notice of a meeting to a Dircctor who is absent from the United Kingdom. Questions
arising at any mecting of the Directors shall be decided by a majority of the votes save
that any ‘A’ Director present at any meeting shall have one more vote then ali the *B’
Directors present. In the casz of an equality of votes, the Clrairman at any meeting of the
Dircctors shall not be entitled 1o a second or casting vote. Regulation 88 of Table A shall

not apply.

The quorum for the transaction of the business of the Directors shall (subject to Asticle
17.4) be two of whom one must be an ‘A’ Dircctor and one must be a “B” Director.
Regulation 89 of Table A shall not apply.

The continuing Directors or a sole continuing Dircctor may act notwithstanding any
vacancies in their number, but if and so long as there shall be no ‘A’ Director or ‘8°
Director in office, the continuing Directors ot Director may act for the purpose of
summoning a General Meeting of the Compeny ¢t of the holders of any class of shares
but for no other purpose. Regulation 90 of Table A shall not apply.

A resolution in writing signed by all the Directors entitled to receive notice of a meeting
of the Directors shall be as valid and effectual as if it had been passed at a mecting of
Directors duly convened and held and may consist of several documents in the like form
cach signed by one or more Directors; but a resolution sigued by an alternate Director
nced not also be signed by his appointor and, if it is signed by a Dircctor who has
appointed an alternale Director, it need not be signed by the alternate Director in that
capacity, Regulation 93 of Table A shall not apply.

Provided that dve notice of such telephone conference call has been given as would be
requircd for notice of a meeting of ihe Directors, a telephone conference call during
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17.7

17.7.1

1772

17.7.3

17.74

17.7.5

17.7.6

17.7.7

17.7.8

17.7.9

. a

which 2 quorum of the Directois for the purposes of iic busincss intended to be
conducted at that mecting participates in the call shall e as valid as a meeting of the
Directors so long as all those participating can hear and speak to cach other throughout
the call.

The following matters shall save to the exient envisaged in the relevant annual budget of
the Company (together with any amendments made thereto) adopted cr amended in
accordance with Article 17.7.23 shall require thie prior written consent of the holders of a
75 per cent. majority by nominal value of the “A” Sharcs in issue and, in the case of the
matters specificd in Article 17.7.3, the prior written consent of the holders of a2 75 per
ceul. majorily by nominal value of “B” Shares in issuc and the Company shall not effect
any of the following matters without obtaining such consent:

make any change in the Accounting Reference: Date of the Company;

save as required by law sell, transfer, lease, Iicence, assign or otherwise dispose of the
whole or any material part of its business, undertaking, property and/or assets;

carry on any activity other than the Business as defined on the attached Schicdule or cease
to catry on the business carricd on by it at the date of adoption of these Articles,

issue or allot or agree to issue or allot any shares or stock in its capital or any security
convertible into such shares or stock or any loan stock or grant or agrec to grant options
ovcer or Tights in any such shares, stock, securities or loan stock or any slteration In the
classification of any part of tle share capital;

cnter into any contract of cmployment or consultancy with any person or make any
change to the terms of engagement of any employee or consultant uaving a salacy (o a
full time basis) cquivalent to or in cxcess of £25,000 per annum;

pay fees or cmoluments to the Directors (other than to the Directors who have written
agreements with the Company in circumstances where the paymeats are made in
accordance with the terms thercof);

give any puarantce, indemnity, or the like save in the ordinary course of business in
respect of a liability that does not exceed £5,000;

create or issue any debenture, mortgage, charge or other seeurity or increase the amount
of any borrowings capable of being secured thereby;

acquire or disposc of any sharc, debenture, mortgage, loan capital or security (or any
interest therein) in any body corporate or trust;

17.7.10 make any loan cihier thar credit given in ihe normal course of trading;

17.7.11 make any tax clections;

17.7.12purchase, lease, acquire, take options over, cxchange or otherwise deal in any real

property or any interest therein, acquire any asset for a consideralion of more than £5,000
or otherwisc cnicr into a capitsl commitment in respeet of an amount which exceeds
£5,00),
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17.7.13institute any litigation arbitration or other similar proceedings except in respect of debt
callection in the ordinary course;

17.7.14 enter into any agreement, transaction or arrangement with any of the members of the
ultimate holding company from time to time of the Company or any person who is an
associated company or affiliate or with any person who is otlierwise connected with any
of them within the mczning of $.839 Income and Corporation Taxes Act 1988 and for
these purposes an “affiliate” in relation to # partnership shall mean any other partnership,
corporation, company, other entity or petson which owns or controls a majority of the
voting interests in that partnership and “associated company™ shall mcan in respeet of a
body corporate any subsidiary of that body corporate or any company of which the body
corporate is a subsidiary or a subsidiary of such company and “subsidiary” shall have the
meaning ascribed to it in Scetion 736 of the Companies Act 1985;

17.7.15¢nter into any loan agreement or other financing agreement cther than any of the
financing agreements in existence at the date of adoption of these Articles or financing
agreements where Westminster llcalth Care Limited (“WHC”) or a holding company of
WHC or a subsidiary of 2ny such holding company is the lender or incur commitments of
a like nature which shall include without limitation agreements for the leasing hire
purchase or purchase on deferred terms of any asset (other than in respect of cquipment
and consumables and motor vehicles which do not exceed £10,000 in aggregate), make
alterations to any such agreenmient as is eniered into and make drawings or pre-payments
thercunder or make any amendment to the terms thereof;

17.7.16 cnter into any material contract or commitment or pay any management or other fee other
than in the ordinary or proper course of business on arm’s lenpth terms;

17.7.17enter into any joint venture, partnership or profit sharing agreement with any other
person;

17.7.18 sell, release, assign or factor the debts or securities of the Company;

17.7.19appoint any persen as a Dircctor of the Company (save 4s envisaged by these Artictes) or
any subsidiary company;

17.7.20approve any transferec or allottee of any share in it save pursuant to a 'written agreement
to which all the Shareholdcers in the Company are party;

17.7.21pay any dividend other than one permisted to be paid by the terms of a written agrecment
Lo which all the Sharcholders in the Company are party;

17.7.22do or permit or suffer to be done any act or thing whereby the Company may be wound
up (whether voluntarily or compulsorily);

17.7.23 approve any annual budget or any amendments thereto or any business plan from time to
time of the Company; or

17.7.24 commit itself or incur expenditure whether of a revenue or a capital nature which exceeds
in cach case £5,000 unless such cxpenditure is incurred in the relevant annual budget
approved or amended in accordance with Article 17.7.23;
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17.7.25approve and adopt the Accounts of the Company;
17.7.26 make any material change in the Company’s accounting policies or reporting practices;

17.7.27pass any petition or rcsolution to wind up the Company or any petition for an
administration order;

17.7.28make any alteration to any of the provisions of the Memorandum or Articles of
Association; or

17.7.29pass any other resoiution of the Company whether at a General Meeting or by written
tesolution,

17.8  Any breach of the foregoing Article 17.7 may be ratificd by the relevant holders of “A”
Shiares and “B” Shares (as appropriate).

17.9.1 The holders of the “A” Shares shall procure that no reselution of the Company is passed
cither at a General Meeting or by written resolution to do any of the matters specified in
this Agticle 17.9.1 without the prior written consent of a 75% majority by nominal value
of the holders of the “B” Shares:

17.9.1.1 altering the authorised or issved share capital of the Company;
17.9.1.2 issuing debentures by capitalisation of rescrves;

17.9.1.3 winding up the Company;

17.9.1.4 altering the memorandum or articles of association of the Company:
17.9.1.5 the sale of the Company's business.

18. DELEGATION OF DIRECTORS® POWERS

18.1  The Directors shall not be entitled to delegato any of their powers to commitices,

182  The Dircctors may delcgate to any Managing Director or any Director holding any other
executive office such of their powers as they consider desitable (v be exercised by him.
Any such delegation may be made subject to uny conditions the Directors may impose,
and either collaterally with or to the exclusion of (heir own powers and may be revoked or
sltered PROVIDED THAT if an ‘A’ Dircctor or a *B’ Director shall scrve notice on the
Company (which shall state it is given in pursuance of this Axticle) requesting the
Directors to revoke all of such powers then unless the Directors resolve to revoke such
powers within seven days of service of such notice such powers shall be deemed revoked
at the expiration of such period of seven days,

18.3  Regulation 72 of Table A shall not apply.
15.  DIVIDENDS

19.1  The Directors may refain the dividends payable upon Shares in respect of which any
person is under the provisions as $o the transmission of Shares hercin contained entitled to
become a Member, or which any person under those provisions is entitled to transfer,
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19.2

20.
20.1

20.2

21,
211

212
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unti] such peyson shal! beevine 2 member in respect of such Shares or shall duly transfer
the same in either case subdect to Article 5. Regulation 31 of Table A shall be modified
accordingly.

The payment by the Directots of any unclaimed dividend or other nonies payable on or in
respeet of a Share into g separate account shall not constitute the Company a trustee in
respect thereof. Any dividend unclaimed after a period of twelve years from the date
when it became due for payment shalf be Forfeited and cease to remain owing by the
Company. Regulation 108 of Table A shall not apply.

NOTICES

Any notice given to or by any person pursuani to the Articles shall be in writing except
that a notice calling a meeling of the Directors need not be in writing. Any notice given
ty or on behalf of any person to the Company may be given by leaving the same at or by
sending the same by post (0 the Office or sucl other place as the Directors may appoint.
Regulation: 111 of Table A shatl not apply.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to be
given at the expiration of 24 hours after the envelope containing it was posted.
Regulation 115 of Table A shall not apply.

B3 Al
|+

Subject to the provisions of, and so far as may be permitied by, the Act, every Director,
Auditor, Secretary or other officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or eriminal, which relate to anything
done or omitted or alleged to have been done or omitted by him as an officer or employee
of the Company and in which judgement is given in his favour, or the proccedings
otherwise disposed of without any finding or admission of any material breach of duty on
his part, or in which he is acquitted or in conncction with any application under any
stalute for relief from liability in respect of any such act or omission in which relief is
granted by the Court.

Subject to the provisions of and so far as may be permitted by the Act, the Company shall
be entitled to purchase and maintain for any such Dircetor, Auditor, Secretary or other
officer, instirance against any Kability which by virtue of any rule of law would otherwise
attach to him in respect of any negligence, defauit, breach of duty or breach of trust in
reiation to the Company.
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SCHEDULE

“Business™ the business of domiciliary care or the supply of temporary healthcare
staff within the United Kingdom, to be developed and owned snd/or
managed by the Company or a member 6f its Group.
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