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TIEE COMPANIES ACT 09658 TO 1989
FREVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Wentutbarter Coveforse Limited
i The Company's same Jo “Westeinster Careliros Limdted”1, CORPASIES HOUSE 25705798

2. The Company*s registered offine is to be sitosted Tn Bogland and Wales,
3 () Theobjoct of the Company is f0 earry on busioses as a general commercial company.

{iy  Without prejudics to the genemifty of the object and the powers of the Company
derfved from Section 34 of the Act the Company has power to do all or any of the
following tiingm

) To pcbuns or By aaty olher means sequivs and take options over any propertty
whatever, wul any righls or pelvileges of any kind over or in respect of any
property,

&) Toapply for, mpisiar, puvetiags, Gt by olher means acquire and proleel, prolong
osial wenew, whether in the Unbied Kinglom or elsewhere any patents, patent
tighis, brovets Plevention, Yesnnes, seoint processes, trade marks, designs,
proectiong and coposssions and to diselsln, alter, modify, use and tumn to
negownst and to smenufacturs whder ov gravd licences or privileges in respect of
the: s, avd 1o oxpond money In expodmenting upon, testing and inproving

Bixy prLenig, nvenilons or rights whieh the Company may acquire or proposc to
aeaive,

) To sequire or undertake the whole 6 shy parl of the business, goodwill, and
angeds of any paveon, fon, Or eompuny catrying on or proposing to catry on any
oF the buslnessss which the Company s authorised to carry on and as part of
the consldemtion for such asqulsition to wndertake alt or any of the liabitities of
auch person, firm o company, or for aubsidising or olherwise assisting any
sl pascon, flnn o company, 24d i glve or accept, by way of consideration
for ony of the sets or things sferesid or properly acquired, any shares,
debanturss, dobenturs tock or ceeuritien At may be agreed upon, and to held
aued satoln, or ssll, morpage and deal with any shares, debentures, debenture
siovk o seoucitles w mosived,

W  To mpove, monzge, consteuel, repals, develop, exchange, let on lease or
cilierwios, madgege, charge, wsll, dlsposs of, turn to account, prant licences,

' By o special resnlution of the Company pissed on 8 Saptember 1997 the name was changed
from Wesimainater Health Case (Homerars) Limbied to Westminster Careforce Limited.
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aptions, oights and peivileges b sespect of, or otherwise deat with all or sny

pant of te property sad dehis of e Company,

&) Yo lovest and denld with the monsys of the Company not immediately required
In such cwmer @5 esay fom thoe to time be deteymined and to hold or
uihiervrice dead with any investmenis made,

) To leud amd advanse monsy ¢r glve credit on any terms and with or without
sourdty lo any pomon, fivm or company (including without prejudice to the
pemssality of the foregolug sny holding company, subsidiary or fellow
sulpgidiony of, o any olber compsany associated in any way with, the Company),
Wy enter Into guicaniens, eoatrasts of indemnity and suretyships of all kinds, (o
rEosive monsy o degrosit or leas upon any terms, and to secure or guarantec in
any mawsr sad Gpon ony Wems the payment of any sum of money or the
parformanes of sny obiigatlon by any person, firm or company (including
withous prejudies fo the geuesudity of the foregoing any such holding company,
subsidiacy, fellow subsidineg or agsociated company as aforesaid).

(&) To borrow aod waiss money in any manter and Lo secure the repayment of any
ey bowrowed, ratsed or owlng by mortgage, charge, standard security, lien
ar wdfor seourdly opon the wiwls or any part of the Company’s propetly or
agmate (whether prosest o fotuse), including its uncalled capital, and also by a
shntlor morigage, shawgs, standaxl sccurity, lien or security to secure and
puaiantes the perfovaance by the Clompany of any obligation or liability it may
windertoke or which wmay beoome binding on it.

by To daw, mebe, apeopd, ondirse, discount, negotiate, cxccute and issuc
chogees, billk of awchangs, prmnissory notes, bills of lading, warrants,
debentormy, ard oty aogolishls or lransferable instruments,

Gy  To apply for, promeis, ongd oblala any Act of Parliament, order, or licence or
the Departinent of Trade or othier authorily for enabling the Company to carry
any of Bt objects it effest, or for effecting any modification of the
Compasy’s constfiution or for any other purpose which may seem calculated
dissetly or bndisestly to promete the Company’s intercsts, and to oppose any
provesdings or applications whick may seem caloulated dircetly or indirectly to
prejodieo the Company™s Interosts.

B To enter Into any wmogemas with any government or authority (supreme,
inunieipsl, loeal, or clherwiss) that nay scem conducive to the attainment of
the Compsny's cbjects of wny of them, and to obtain from any such
goverreuant of authorlly any charters, decrees, rights, privileges or concessions
wihtleh the Cempany may ok degirable and to catry out, exercise, and comply
with any such chariers, dooress, rights, privileges, and coticessions.

{ky Vo avbasribe for, take, purchase, ar otherwise acquire, hold, sell, deal with and
digpoes of, plose and underanlta dhares, stocks, debentures, debenture stocks,
bands, chligations or assmitize fssucd or guaranteed by any other company
copstiioied or careying on business in any part of the world, and debentures,

WATITENENDINLG 31 2 BAMRRAMS 1VUMS 1S

o A e L S A g S e S AT . T ING: SR




03353584

-15-98

deheniure slocks, boads, obligations or seeurilics issued or guaranteed by any
aovernsent o5 axdinriy, mendipal, local or otherwise in any part of the world.

& To control, mexunge, e, subsidise, co-urdinale or otherwise assist any
LEBEARY OF companiss i witish wie Company has a dircet or indirect financial
inferent, fo powvide sovectnsiaf, administrative, teclmical, commercial and othier
sayvless o fesliittes of all kinds for any such comparty or companies and to
reubie paywenls by way of sulweention or otherwise and any other arrangements
velidoh ey ey desleshls wilh respect lo any business or operations of or
panesadly with rezpect to aay syeh company or companies.

{m} To pronwde sy otier company Cor the purpose of acquiring (he whole or any
vt of the Business or propily or undertaking or any of the liabilities of the
Company, o of undertoking ony business or operations which may appeay
Hienly w0 auslsr o Benefir the €ompany or to enhance the value of any property
or busingss of the flompmny, and fo place or guarastee the placing of,
wndseweite, subsegibe for, or otherwise acquire all or any part of the shares or
seeuritiss of any such ompany as aforesaid,

() To 26l or ollwise dispose of the whole or any part of the business or
pripesty of the Cmapay, olther together or in portions, for such consideration
as the Company iy thisk fit, and in particular for shares, debentures or
secarition of aoy company purchasing the same,

{6} To 2ot o5 ogeads o Broblei st as trustees for any person, firm or company,
and to usdertake and pofemn sib-contracts,

{0y Yo somungate auy persu, f or company rendering services to the Company
either by ensh paysesy o by the allotment to him or them of shares or ollier
seeuritles of the Caupany sredited as paid up in full or in part or otherwise as
numy be thought expedient,

{4} To disteibuts wawng the Members of the Company in kind any property of the
Lompany of whitever paties,

{fj ‘To puy &M o awy ospewses incurred in comnection with the propostion,
forrnation sod Incoposation of the Company, or to contraet with any person,
fiom or cumpany fe pay the some, and to pay commissions to brokers and
otfiors for vaderwriting, placing, selling or guarantesing the subscription of any
shaves or wilior soowritiss of the Company,

(s} "Pe swpport and suosurdi to sy charilable or public object and to support and
wbeeribs to any lostiadlon, sooiety, or club which may be for the benefit of the
Company o Hs Dirsciors ar employees, or may be connected with any two or
pluss where the Company egeries on business; to give or award pensions,
nonuithes, gratultiey, sod suerannuation or other allowances of benefits or
chanitable ofd and genesdly fo provide advantages, facilities and services for
any poreons who 918 ¢F bave been Dircctors of, or who are or have been
wimpieyed by, o who ere serving or lave served the Company, or any
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Company which is & subsidiary of the Company or the holding company of the
Company o a Jollow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or fellow
gubsldliry conypeny and 1o the wives, widows, chitdren and other relatives 2nd
dependants of such persons; to make payments towards insurance including
imgnraees Tur ony Diseetor, officer or Audltor agaiust any {iability as is referred
io tn Sectinn (L) of the Act; and to set up, establish, support and maintain
gupesimieaiion @nd other funds or schemes (whetlier contributory or
wynessibubory) fur the benefit of any of such persons and of their wives,
widswe eViideen and other relatives and dependants; and to set up, establish,
suppon and peaiatais grofil sharing or share purchase scliemes for the bencfit
uf aoy of the employess of the Company or of any such subsidiary, holding or
Foblow sulreddiiney oninpany and to tend money to any such cmployces or to
Sxvszhees o el Debalf to ensble any such purchase scliemes to be established
o mabdainod.

Subjoct @0 amd I sesordance with a duc compliance with the provisions of
Seetion 195 to 158 Invlusive of the Act and so (or as such provisious shail be
applicable), to pive, whether dircctly or indirectly, any kind of financial
apslatunes (i defined in Scetlon 152(1)(a) of the Act) for any such purpose as
1w speciifiod kb Sectbon 151(1) and/or Section 151(2) of the Act.

Fo prosare the Clompany to bo registered or recogrised in any part of the
warld,

T do sl ar any of the things or matiers aforesaid inany part of the world and
aither ag poaudpaly, agents, contractors or otherwise and by or through agents
brokers, subecomtisntors or otherwise and either above ar in conjunction with
eibers,

"Fes dis ofl gueedy ctber things as may be deemed incidental or conducive to the
uitaiment of the Company’s object or of any of the powers given to it by the
At g by this Clawe,

ALY 50 that

WINSTE 33T 20

{1} None of the pegvisions set forth in any sub-clause of this Clause shail be
reptrigtively songtrued but the widest interpretation shall be given to each
ach prevlslon, and none of such pravisions shall, except where the
sgotent onpressly so requires, be in any way limited or restricted by
seferaee 3 or inference from any othier provision set foril in such
euby-cloae, Gr &y reference to or inference from the terms of any other
swbectnuss of this Clause, or Ly reference {o or inference from e name
af the Company,

4y  The word “Company” in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or ottier body
e paseons, whether incorporated or unincorporated and whether
demteiled in the United Kingdom or elsewhere,
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(3 B ehois Clawse tlhe expression “the Act™ means the Companics Act 1985,
bt s that amy esference in this Clause to any provision of the Act shall
be desmed to lnchude a reference (o any subsidiary modification or
ré-eaaeimand of that provision for the time being in force.

4. 'The liabitiiy of the Members iz mlted.

S, Ihe Compauy's shove coplial is £2500 divided into 1000 shares of £1 each.2

* By an crdinary romolutfen pagsed on 6 May 1998 the share capital of the Company was
increased from £1000 ¢ £250,000 divided into 250,000 ordinary shares of £1 each, by the
creation of an sdidiional 249,000 shases, By a special resolution passed on 6 May 1998 the
incmazed share capitel of the Company was reclassificd as 166,666 A’ sharcs of L1 each and
83,334 ‘B’ shares of £1 eacl,
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THIE COMPPANIES ACT 1985 /
COMBANY LIMITED BY SHARES l\}%
NEW

AKETICLES OF ASSOCIATION
{Adoptad by Speeial Resolution passedon (4 M/,j 1998)
of
WESTMINSTER CAREFORCE LIMITED
{ Company No : 3353584 )

1, PRELIBNARN AN DMIFRPRETATION

L1 The repulations conteined i Table A (“Table A™) in the Schedule to the Companies
{Tables A to I} Regulativns 1985 (as amended at the date of adoption of these Articles)
shedl apply to the Conygsany sive insofar as they are excluded or varied hereby. Ifthere is
wny inconsisiency belween these Articles and Table A, the provisions of these Articles
ghall prosail.

$,2  Ipythese Axtiedes pad in the Regulations of Table A that apply to the Company:

T means the Companics Act 1985 including any slatutory
modification ot re-enactment thereof for the time being in
force,

¥ Agticles” means the articles for the time being of the Company.

“Andiions” means the auditors for the time being of the Company.

A Dipseder means a Director appointed an ‘A’ Director pursuant to
Article 13.2.

=AY Eharaldder means a Membser registercd as the holder of *A* Shares.

AP Bhare” means ‘A’ ordinary shares of 1p each in the capital of the
Company.

S Mirscher™ means a Dircctor appointed a *B’ Direclor pursuant o
Article 13.2,

“g° Shavelnbda® means a Member registered as the holder of “B’ Shares.

W OIAER RN v AR 1 RILBERAms DROLSS 1322
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I Shoney™ means ‘B* ordinary shares of 1p each in the capital of the
Compeny.
“clear days” means in relation to a period of notice, that period

excluding 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,

Yt Dicestony” means the ‘A’ Dircctors and the '8’ Directors for the time
being of the Company,

Fopesutod” includes any mode of execution.

“hotde™ mcans in relation to Shares the person or persons whose

name or names isfare entered in the Register of Members
as the holder(s) of Shares.

“hatding company™ shall have the meaning ascribed to it by Scction 736 of the
Act,
“Menilio™ 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.

“Dffoy® means the registered office for the time being of the
Company.

“real® means the commeon seat of the Company,

“Berretiry™ means the secretary of the Company or any other person

appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy sccretary,

“Shoros® means ‘A’ Shares and *B’ Sharcs.

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

Linited Kingdom®™ means Great Britain and Northetn Ircand,

“a person of ungonnd ming”  means a person who is, or may be, suffering from mental
disorder and eithen:

1A% helsedmitted ta hospital in pursuance of an application for admission for treatment under
ihe Mental KHsalth A 1983 or, in Scotland, an application for admission under the
Migntal Health (Seotlond) Act 1994; or

122 an gedar is wmeds by 4 court having jurisdiction (whether in the United Kingdom or
elavatiore) in makiees comcerning mental disorder for his detention or for the appointment

of & socaiver, dueator LaRls or other person to exercise powers with respect to his property
ug wifalrs,

VLW GAIID v 2 BIVEEFAms 050058 1222
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1.3 Unless the cumient otherwise requires, words or expressions contained in these Articles
and im the Regubations of Table A that apply to the Company bear the same meaning as in
the Aci bwt excluding any statutory medification thereof not in force when these
Rogulaiiens beseme binding on the Company.

14 ‘Wards imporieg the singufar only shall include the plural and vice versa, words
tmposting the mssculine gender shall include the feminine gender and words importing
tatursl persens 2kall include also corporations.

15 ‘Tho headings in these Articles are for convenience only and shall be ignored in construing
tha lavguags or seeaning of the Articles. Rogulation 1 of Table A shall not apply.

A ERVATE QUMPANY

The Cospreny I8 a Private Company within the meaning of Section 1 of the Act and
aoemglugly ma Sharcs in or debentures of the Company shall be offered to the public
{ertssther fior eoh or otherwise) and the Company shall not ailot or agree (o allot (whether
for eash or atheiwise) any Shares in or debentures of the Company with a view to ali or
any of thoge Slzires or debentures being offered for sale to the public.

3 SHARE CATIAL

31 The Shoge eapital of the Company at the date of adoption of these Articles is the sum of
£E0,000 divided into 166,666 *A’ Sharcs and 83,334 ‘B’ Shares. The said Shares shall
rank pari passy In 2l respects save as hereinafler provided as regards the appointment of
Diivectors aad sbwll for all purposes be treated as one ¢lass of share,

%2 Sulbjeet o Seetlon 80 of the Act, all unissued Shares shall be at the disposal of the
Trreshors and the Directors shall not be required to have regard to Sections 89(1) end
(L o 5} (inelusive) of the Act which Scctions shall be excluded from applying to the
Camptng,

4. LLIE

Fhe Company shall have a first and paramount lien on every Share (whether or not it is a
fully paid Shaee) for all moneys (whether presently payable or not) called or payable at a
tized thae i respect of that Share, and the Company shall also have a first and paramount
ben on ali Bhares (whether fully paid or not) standing registered in the name of any
peastn for ofl naoneys presently payable by him or his estate to the Company, whether he
ghvall Be the sole registered holder thereof or shall be one of several joint holders; but the
Dideentars suuy 8% any time declare any Share to be wholly or in part exempt from the
provisions of this Adicle. ‘he Company’s licn, if any, on a Sharc shall cxtend to all
gividonds payable thereon. Regulation § of Table A shall not apply.

511 The "A" Shasehalder may at any time transfer all (but not some only) of the shares in the
caghtel of %o Cinpany held by it 10 a member of the same group (as hereinafter defined);

TN PHEHR SRET5E0 v it 3 DIVEERIms 050098 10:22
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Whers shares have been transferred wader Asticle 5.1.1 (whether directly or by a scries of
tramslier fhorsunder) Gom a body corporate (“the transferor company™, whicl expression
shal) mos indude @ sseond or subsequent transferor in such a serics of transfers) to a
memler of (he tame group (“the transferce company”) and subsequently the transferee
COMDANY 66158 (o bs 2 member of the same group as the transferor company then the
tremaisces campany shal) forthwith transfer the relevant shares (as hereinafter defined) to
e wansferse company, and failure so to transfer such sharcs within 28 days of the
transiaras compary ¢aasing to be a member of the same group as the transferor company
ghall result fn 5 Transfzr Notice (as defined in Article 6.2) being decmed immediately to
be given in vespost of all relevant shares and the provisions of Article 6 shall apply
anovidingly;

¥ thes pusposes of this Aticle:

{i) the expreasion “g_member of the same group” means a company which is from
thias 1o thie & kolding company of which the transferor company is a wholly
cwaed subsldiary or a wholly owned subsidiary of the transferor company or of
any holdlng eompany of which the (ransferor company is a wholly owned
aibaidingg and

(8 the wspression “yelevant shares” means and includes (so far as the same remain
fiene Gl lo fime hold by the transferee company) the shares originally
tramsfsrred o the transferce company and any additional shares issued or
transfooned o the transferce company by virtue of the holding of the relevant
shres ov 20y of shem,

Yhere shores e beld by trustees, such shares may on any change of trustees be
transferred to the now trustees of that trust PROVIDED THAT such trustees have
exoeted o deed of adherence in a form satisfactory to the “A” Sharcholder.

A obliguiton to transfer a share under the provisions of Article 5.1.2 shall be deemed to
Ie an obligation o tawsfer the entire legal and beneficial interest in all the relevant shares
it S shee purposzs of Article 6.2.2 the Transfer Notice shall be decmed to be a notice
frrom the Praposed Teansferor (as defined in Article 6.2) to sell all or any of the relevant
shiames,

The Selling Prioy for the relevant shares referred to in Article 5,1.2 shall be ascertained in
sueardanes with Ariels 6.3.

& mepaber way at any time transfer all or any of his shares lo any person with the prior
weithon sonsent of 9! the other members,

Fmzapt fov o runsdar of shares which is expressly permitted under these Asticles, no share
ghalt ho trawefiessed uiil] the following conditions of this Article are complied with.

1 a8 ang time meder s provisions of these Articles a member or any other person entitled
to be repiutoeed i sespact of a share or shares of the Company (hercinafter referred 1o as
the “Pogeosed Tranefesar™) shall desire to transfer or otherwise dispose of any shares in

WATRBHAIE v 4 BILEEFims GRONSS 1322
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ilse copital of ies Company registered in his name or any inlerest therein he shall give
nolioe (hereinafier called a “Leansfer Notice™) to the Comipany that he desires to sell oz
framafier some of 2] of his shares. If the Proposed Transferor shall be the holder of shares
off eoos Gvem one class then ho shall be deemed to have given a separate Transfer Notice
in secpoct of sach such class, Except as hercinafter provided a ‘T'ransfer Notice once
glven er desmen to bo given shall not be revocable without the written consent of all the
roembens A Trnsfer Notice shall constitule the Company the agent of the Proposed
Transfersr 06 cal) the shares comprised therein (hereinafter referred to as the ZQffered
Ehopegt a1 thw pelee determined and fixed under Asticle 6.3 (hereinafter referred to es the
“Soltdue Iiiee™ and in accordance with the following provisions:

upes s $alling Frice being fixed as provided in Article 6.3 the Directors shall forthwith
by muilee in writhog inform each member (other than the Proposed ‘Transferor) of the
oy and privs of the Offered Shares and invite each member to whom such notice is
given to apply in weiting to the Company within 30 days (the “Notice Period”) of the date
of deypadeh of $h sotice (which shall be specificd therein) for such maximum number of
the Cuterad Shases (being all or any thereof) as he shall specify in such application (which
sngh appiivation shall be irrcvocable unless otherwise agreed in writing by all the
merkirs;

the Ditootors shalt within 7 days after the expiration of the Notice Pericd referred to in
Adivle 62,1 wmify the Proposed Transferor of the number of Offered Shares if any for
which they have firund a purchaser or purchasers pursuant to Article 6.2.1 and (a) if the
Proptwd Trausferyr has notified his desire to transfer all the shares registered in his name
and the Direcions have found a purchaser or purchasers in respect of some only of the
CObfered Shoses then the Proposed Transferor may, notwithstanding the provisions of
Articles & andd 4.3, withdraw the Transfer Notice by giving notice to the Company within
4 days of mesdpt of the notice from the Directors as aforesaid, or (b) if the Proposed
Vramsferor lios nptificd his desire to transfer part osoly of all the shares registered in his
sasae aned 1F 1l Dlrectors have found such a purchaser or purchasers iu respect of some
omly of the (4faed Shares then the Proposed Transferor shall not have the right to
withdeaw the Teansfer Notice and the provisions in relation to allocation and completion
of trangiar of the Gffered Shares herein shall apply to the Offered Shares so taken up;

if the “Tranafir Matice has been withdrawn under Asticle 6.2.2(a) or the members have not
wppiied for @l ke Offered Shares the Proposed Transferor shall during the 6-month
pavios follawing the expiry of the period of 7 days referred to in Article 6.2.2 hereof be at
herty te teanafier all the Offered Shares to any person or persons al a price not being less
Lan the: Bolltng Pree determined and fixed under Article 6.3 and otherwise on terns no
Izes faveurable PROVIDED THAT if such Offered Shares have not been transferred
secandingly By the end of such period of six months the Proposed Transferor shall no
langer B at Hoerty to transfer the Offered Shares without first complying with the
prewiztons af fActide 6;

i thie gadd mienmsbooes shall within the Notice Period referred to in Article 6,2,1 apply for all
o (pRegph wigee the Transfer Notice is withdrawn as aforesaid) any of the Offered
Sliares, the Diivesiors shall allocate the Offered Shares (or so many of them as shall be
eppiied for es aloresaid) first, to and amongst the members holding shares of the same

LT BEUIATIE2ED v 5 DILEGFAms GS0ADR 1322
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cluss so applying (and in the case of competition for the Offercd Shares between such
nerbies poo cate, os nearly as possible, according to the number of shares of the
Company fm sespect of which they are registered or unconditionally entitled to be
regisisred o holders) and, sccond, to and amongst the remaining members of the
Company o applying (and in the case of Competition for the Offered Shares between
sueh @members pro rata, as nearly as possible, according to the number of shares of the
Company In sespect of which they are registered or unconditionaliy entitled to be
ragisinsed 85 holders); Provided, that no applicant shall be obliged to take maore than the
el sanber of Offered Shares specificd by him as aforesaid;

fhe Direciass shall forthwith give notice in writing of allocations of Offered Shares
s 19 duticle 6.2.5 (bereinafier called an “Allocation Notice™) to the Proposed
Teanaforsy 2aud to the persons to whom Offered Shares have been allocated as required by
HAuiicde 6,.2.2 aud subject to the exercise of its right 1o withdraw the Transfer Notice under
Autisde 6.2.2(s) the Proposcd Transferor shall thercupon be bound to transfer the Offered
Shnrss gtleented upon payment of the Selling Price thicreof on the datc specified in the
Alloeation WNetice, An Allocation Notice shall state the name and addresses of the
purchasers amd the number of shares agreed 10 be purchased by them respectively and the
purshases shall be completed at such place and such time as shall be specified by the
seqvainry In such Allocation Notice being not less than 2 weeks nor miore than 4 wecks
after the dits of such Allocation Notice;

1f im amy enwn the Proposed Transferor having become bound as aforesaid makes default in
anvepling puyment of the Selling Price for any Offered Share or as the case may be in
trossfercng the same then the secretary may (and shail at the request of the purchaser of
sweh shose) vaceive such purchase money and may nominate some person Lo execute an
insirunent «f transfer of such share in the name and on behalf of the Proposed Transferor
and thersafler when such insirument has been duly stamped the sccretary shall cause the
miwge oF the purchaser to be entered in the register of members as the holder of such
wrres sod whiere applicable shall hold the purchase moncy in trust without interest for the
Proposesd Tengsferor. The receipt of the secretary for the purchase money shall be a good
disetimge to the purchaser (who shall not be bound to sce to the application thereof) and
attes bis pume has been entered in the register of members in purported exercise of the
aforesald powars the validity of the procecdings shall not be questioned by any person.

It Selling Price of the shares to be transferred pursuant to the provisions of Article 6.2
ghatl be gueds smount per share as is equal to the amount which has been offered by a third
yanty to the Proposed Transferor and is specified in the Transfer Notice PROVIDED
THAT tha Dlvectors will have the right to be provided with such cvidence that they
renaunably rezuire to satisfy themselves of the bona fide nature of such offer.

Any member may waive in writing (with specific reference to this Article) his right to
woelve 2 Transfer Notice from the Company under Article 6.2 in respect of any proposed
assfer aad upon so doing shall cease to have any right of pre-emption in respect of the
shares the suliject of such proposed transfer under this Article 6 and if afl the members
enlitied walvs their sights to such Transfer Notice the provisions of Article 6.1 shall not
ujraly 2o the Dircctors of the Company shall (subject to Article 6,6) be bound to register
any sangler of the shares concerned as a permitted transfer.
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8.1.1  In the case of an Annuat General Mecling, by all the Members cntitled to attend and vote
therests and

8.3.2 fn the case of any other Mecting, by a majority in number of the Members having a right
tw aftend and vole being a majority together holding not less than ninety-five per cent. in
fweniing) value of the Sharcs giving that right.

8.2 The petlpe shall specify the time and place of the Meeting and the general nature of the

Buiness to be transacted and, in the casc of an Annual General Meceting, shall specify the
Mgesling as such,

B3 Subjest to the provisions of the Articles and lo any restrictions imposcd on any Shares,
o sellse shall be given 1o all the Members, to all persons entitled to a Share in
ecazagusnce of the death or bankruptey of a Member and to the Directors and Auditors.

84 Reguletion 38 of Table A shall not apply.
% EROCHEDINGS AT GENERAL MEETINGS

%0 Mo Business 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 meeting is
Liing tamsacted. A quorum shall consist of a Member or Members holding not less than
wns Jiulf' in nominal value of the issued ‘A’ Sharcs and two holders of *B’ Shares cach of
whiclh iz present in person or by proxy or (being a corporation) represented in accordance
with Beution 375 of the Act. Regulation 40 of Table A shall not apply.

22 If sueh & quorum is not present within half an hour from the time appointed for the
meetiag, or if during a meeting such a quorum ceases to be present, the meeting shall be
dissoivod. In the event that a meeting is adjourned, notice in accordance with these
Agicles must be given of the adjourned meeting and a quorum must be present at the
niffouredl mecting, Regulation 41 of 'T'able A shall not apply.

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

84 The Chuirman of the Board of Directors shall preside at every General Meeting and in the
438 of an equality of votes, whether on a show of hands or on 2 poll, the Chairman shall
st B eatitled to a further or casting vole in addition to the votes to which he may be
enitlifed s a Member. Regulation 50 of Table A shall not apply.

9.5  Coa shew of hands every Member who (being an individual) is present in person or
{beiug a corporation) is prescnt by a duly authorised represcntative, shall have one vote
aud gm 4 poll every such Member shall have one vote for each Share of which he is the
holdor,

s sinimum number of Dircctors shall be two, one of whom must be an *A’ Director
o erez of whom must be a ‘B’ Director. The maximum number of Directors shall be
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sleven comprising six ‘A’ Directors and five ‘D’ Dircctors, Regulation 64 of Table A
chell mod spply.

1k ALTERNATE DIRECTORS

184 Agy Blwecior (other than an alternate Direcior) may appoint any other Director, or any
olier pespan willing to act, 1o be an alternate Director and may remove {rom office an
aitemnsis Director so appointed by him, Save as otherwise provided in the Asticles, unless
bz £s eleady an officer of the Company in his own right, an alternate Director shall not, as
sueh, bawe any rights other than those mentioned in Article 11.2 below.

182 Aaelicengte Director shall be entitled to receive notice of all meetings of Directors andto
witend, speak and vote at any such meeting at which the Director appointing him is not
posgnally present but it shall not be necessary to give notice of such a meeting to an
alternsis [Hrector who is absent from the United Kingdom. A Director present at such
secting and appointed alternate Tirector for any other Dircctors entitled to attend and
vists uf suivh meeting shall have an additional vote for each of his appointors absent from
the mestiog. An aliermate Director shall not be entitled to receive any remuneration from
e Counpany for his services as an alternate Director. Without prejudice to the gencrality
of $he fiwegoing, an alternate Dircctor appointed by an *A’ Dircctor or a *B’ Dircctor shall
for the praposes of these Articles be deemed to be the Director he represents,

13 Anallemis Director shall cease 10 be an alternate Director if his appointor ceascs to be a
Direvtor,

L4 Any uppaintment or removal of an aiternate Director shall be by notice to the Company
sigued by the Director making or revoking the appointment or in any other manner
spproved by the Directors,

13,5  ‘Withest grejudice to Anicle 11.2 and save as otherwise provided in the Asticles, an
alternqie: Flirector shall be deemed for all purposes to be a Director and shall alone be
reapanihie for his own acts and defaults and he shall not be deemed to be the agent of the
Diireedor appointing him,

116 Regudationn 65 to 69 (inclusive) shall not apply.
12, POWERS OF DIRECTORS

The Mreetors may sanction the exercise by the Company of all the powers of the
Cosnpany to make provision for the benefit of persons (including Directors) employed or
fommasly eroployed by the Company or any subsidiary of the Company in connection with
the sessailen or transfer to any person of the whole or part of the undertaking of the
Conygeoy or any such subsidiary as are contained in Section 719 of the Act and Sectiont
187 o7 the Ensolvency Act 1986 and, subject to such sanction, the Directors may exercise
ot wueh pwwvers of the Company.

13, APROINIMENT AND RETIREMENT OF DIRECTORS

151  The Disestors of the Company shalf not retire by rotation, and Regulations 73 to 77
{Inciugive) of Table A shall not apply.
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13.2.3

13.2.2

13.2.3%

133

14,
34.1
H4.L1

.13

14.3.3
414
14.1.5

The bolders of @ maujority in nominal value of the issued ‘A’ Shares shall be entitled at
amy tinns amd 06 time to time to eppoint up to four persons as ‘A’ Directors and to
pemove any sueh Direcior from office and to appoint any other person in place of any
st Diivecdes 50 removed or dying or ¢herwise vacating office,

‘Tha fwldess of @ weajority in nominal value of the issued ‘B* Shares shall be entitled at
any e and frons time to time to appoint up to three persons as ‘B Dircclors and to
Temdve gy tuel Director from cffice and to appoint any person in place of any such
Dizortor wo maseved or dying or otherwise vacating office.

Hwary sppolataent or removal made pursuant to this Article 13.2 shall be made by notice
i wiiting % the Compaay signed by or on behalf of the person or persons entitled to
mrgke the s, Huch notice shall take effcct when served or deemed to be served on the
Comyputy in soeordance with Article 20.2,

Save as peovided by this Acticle 13 and subject to the provisions of the Act, no Dircctor of
the Cowpany abull be appointed or removed from office, and the Company in General
Mizeting shall haec no power of appointing or removiag Directors, but each of the
Direators appobtied by or under this Article and every other Dircctor hereafter appointed
wleaf] bt ofifioe wntil he is either removed in manner provided by this Article 13 or dies
or uthwrwise vaustes office under the provisions contained in Article 14. Regulations 78
ared TP st not apply.

IR S LI ATION AND REMOVAL OF DIRECTORS
The effice of Director shall be vacated if:

he ewages ¢ b a Director by virtue of any provision of the Act or he becomes prohibited
by law fram being o Director; or

fie Booomes basdorupt or makes any arrangement or composition with his creditors
pemally; oo

hie i o pevsos of ursound mind; or
b resigrs Mis offfsz by rotice to the Company; or

bakag o A" Dstor or a *B’ Director, he is removed from office pursuant to Article
132

sl Regautation 81 of Table A shall not apply,

M proison shall bo disqualified from being or becoming a Director of the Company by
reason of Bis eitalning or having attained the age of 70 years or any othcr age.

Peapvidied thas 5 Disector declares his interest in a conlract or arrangement or proposed
conteas of arangement with the Company in manner provided by Section 317 of the Act,
he ahall be eongdsd in the quorum of any meeting of Dircctors at which the same is
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considered aud shall be entitled to vole as a Dircetor in respect thercof. Regulation 94 of
ez £ shall mot apply.

PIRECTORS, GRATUITIES AND PENSIONS
Regulation 87 of Table A shall not apply.

Suisject to &s provisions of the Act, the Memorandum and the Asticles, to any directions
ghven By epeelal resolution and to the provisions of Article 17.7 the business of the
Cosmpary ohall be managed by the Directors who may exercise all the powers of the
Comypany, No alteration of the Memorandum or Articles and no such direction shall
irwralidaty soy prior act of the Dircctors which would have been valid if that alteration had
se3y boon waade or that direction had not been given. The powers given by this Asticle
shurdl siok B Mimtted by any special powoer given to the directors by the Acticles and 2
mesting of directors at which a quorum is present may exercise all powers exercisable by
this divsetors, Regulation 70 shall not apply.

Smbiust to the provisions of the Articles, the Directors may regulate their proceedings as
thay think §it, A Dicector may, and the Secrctary at the request of a Director shall, call a
maetiug of du Directors. Without prejudice to Article 10 it shall not be necessary (o give
reicns of @ meeting (o a Dircctor who is absent from the United Kingdom, Questions
ariging, #t any meeting of the Directors shall be decided by a majority of the votes save
that ang *A’ Director present at any mecting shall have one more vote than all the ‘B’
Direciors pregent. In the case of an equality of votes, the Chairman at any meeting of the
Diirentors shall not be entitled to a second or casting vote. Regulation 88 of ‘Table A shall

e apply,

Flhva quosthn, fr the transaction of the business of the Directors shall (subject to Asiicle
17.4) b twvo of whom one must be an ‘A’ Dircetor and one must be a “B” Dirrctor.
Rrgnlatizn 85 of Table A shall not apply.

The eontizuing Directors or a sole continuing Director may act notwithstanding any
vagsneisg i Gheir number, but if and so long as there shall be no ‘A’ Director or ‘B’
Fiweetor in office, the continuing Dircctors or Director may act for the purpose of
sugimening 4 General Meeting of the Company or of the holders of any class of shares
Lt For 10 ofwsr purpose. Regulation 90 of Table A shall not apply.

A, sesulution I writing signed by all the Directors entitled to receive notice of a meeting
of the fircetors shall be as valid and effectual as if it had been passed at a mesting of
Dioecions duly convened and held and may consist of several documents in the like form
eack sigwd by one or more Directors; but a resolution sigaed by an alternate Director
nesd et alee be signed by his appointor and, if it is signed by a Director who has
zppuiutzd @0 allernate Dircetor, it nced not be signed by the alternate Director in that
vipagity. Regulation 93 of Table A shall not apply,

Provided thet due notice of such telephone conference call has been given as would be
resuined fior wotice of a meeting of the Dircctors, a tclephone conference. call during
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1274
1772

17.9.3

17.74

1775

YiE

ViE3

1778

1778

which a2 quorum of the Direcloss for the purposcs of the business intended to be
oomducted at that meeting participates in the call shall be as valid as a meeting of the
Disestors so long as all tiose participating can hear and speak to each other throughout
e call.

Ths following matters shall save 10 the extent envisaged in the relevant annual budget of
ihe Company (together with any amendments made thereto) adopted or amended in
migosdance with Article 17.7.23 shall require the prior written consent of the holders of a
73 er cent. majority by nominal valuc of the “A” Shares in issue and, in the casc of the
whaliers specified in Article 17.7.3, the prior written consent of the holders of a 75 per
szl majorily by nominal valuc of “B” Shares in issuc and the Company shall not effect
any of the following matters without obtaining such consent:

m@ke any change in the Accounting Reference Date of the Company;

s&ve as required by law sell, transfer, lease, licence, assign or otherwise dispose of the
swiele or any material part of its business, undertaking, property and/or assets;

©hit1y on any activity other than the Business as defined on the attached Schedule or cease
to esiry on the business carricd on by it at the date of adoption of these Articles,

lasne or allot or agree to issue or allot any shares or stock in its capital or any security
gagwartible into such shares or stock or any loan stack or grant or agrec to grant options
wege or rights in any such shares, stock, securities or loan stock or any alteration in the
classtfication of any part of the share capital;

enfer into any contract of cmployment or consultancy with any person or make any
uhange 1o the terms of engagement of any employee or consultant having a salary {on a
Izl ime basis) cquivalent to or in cxcess of £25,000 per annum;

pay fecs or cmoluments to the Directors (other than to the Directors who have written
agresments with the Company in circumstances where the payments are made in
aordance with the terms thercof);

Bivo any guarantee, indemnity, or the like save in the ordinary course of business in
reggect of a liability that does not excced £5,000;

creute or issue any debenture, mortgage, charge or other security or increase the amount
uf uny borrowings capable of being secured thereby;

avfuire or disposc of any share, debenture, mortgage, loan capital or security (or any
intarast therein) in any body corporate or trust;

17710 make any loan other than credit given in the normal course of trading;

17.7.31 make any tax clections;

173,733 puckase, loase, acquire, take options over, cxchange or otherwise deal in any real
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peperty or any interest therein, acquire any asset for a consideration of mare (han £5,000

or atherwisc cnter into a capitel commitment in respect of an amount which exceeds
£8,350,
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§7.7.3 tnstitate any litigation arbitration or other similar proceedings except in respect of debt
collection in the ordinary course;

82.7.14¢nter into any agreement, transactiont 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 otherwise connected with any
of them within the meaning of 5.839 Income and Corporation Taxes Act 1988 and for
these purposes an “affiliate” in relation to a parinership shall mean any other partnership,
corporation, company, other entity or person which owns or controls a majority of the
voting interests in that partnership and “associated company” shall mean in respect 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
teaning ascribed to it in Section 736 of the Companies Act 1985;

179.7.15enter into any loan agreement or other financing agreement other than any of the
financing agreements in existence at the date of adoption of these Articles or financing
agrcements where Westminster Health Care Limited (“WIIC”) or a holding company of
WHC or a subsidiary of any 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 consumabics and motor vehicles which do not exceed £10,000 in aggregate), make
alterations to any such agreement as is entered into and make drawings or pre-payments
thereunder or make any amendment to the terms thereof;

17.7,1%enter into any material contract or commitment or pay any management or other fee other
than in the ordinary or proper caurse of business on arm’s length terms;

il{'x?.?.l?’antcr into any joint venture, partnership or profit sharing agreement with any other
person;

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

17.7.1%appoint any person as a Dircctor of the Company (save as envisaged by these Articles) or
any subsidiary company;

1772 pprove any transferee or alloftee of any share in it save pursuant to a written agreement
to which all the Shareholders in the Company are party;

13728 pay any dividend other than one permitted to be paid by the terms of a written agreement
to which &l the Sharcholders in the Company arc party;

17.3&3do or permit or suffer to be done any act or thing whereby the Company may be wound
up (whether voluntarily or compulsorily);

17,923 approve any annual budget or any amendments thereto or any business plan from time to
fime of the Company; or

17.324 commit itself or incur expenditure whether of a revenue or a capital nature which exceeds

In cach case £5,000 unless such expenditure is incurred in the relevant annual budget
approved or amended in accordance with Article 17.7.23;
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£7.7. 23 approve and adopt the Accounts of the Company;
19.7.28malse any material change in the Company’s accounting policics or reporting practices;

17.2.3%pass any petition or resolution to wind up the Company or any petition for an
administration order;

17.9.%8malke any alteration to any of thc provisions of the Memorandum or Asticles of
HAggociation; or

§7.7.4pags any other resolution of the Company whether at a General Meeting or by wrilten
fazplution.

178  &ay breach of the foregoing Article 17.7 may be ratificd by the relevant holders of “A”
Hhares and “B” Shares (as appropriate),

1783 ‘T holders of the “A” Shares shall procure that no resolution of the Company is passed
eltber at a General Meeting or by written resolution to do any of the matters specified in
his Article 17.9.1 without the prior written consent of a 75% majority by nominal value
uf the holders of the “B” Shares:

s altering the authorised or issued share capital of the Company;
178918 issuing debentures by capitalisation of rescrves;

17505 winding up the Company;

17914 altering the memorandum or articles of association of the Company;
17.9.3.5 the safe of the Company’s business,

18,  DIELEGATION OF DIRECTORS' POWERS
18,7 e Directors shall not be entitted to dolegate any of their powers to committees.

182 'IWe Dircctors may delcgate to any Managing Director or any Director holding any other
erocutive office such of their powers as they consider desirable to be exercised by him.
Auiy such delegation may be made subject to any conditions the Dircctors may impose,
anil either collaterally with or to the exclusion of their own powers and may be revoked or
itgred PROVIDED THAT if an ‘A’ Rircctor or a ‘B’ Director shall serve notice on the
{tanpany (which shall state it is given in pursvance of this Article) requesting the
Pirectors to revoke all of such powers then unless the Directors resolve to revoke such
powers withiu seven days of service of such notice such powers shall be deemed revoked
@t the expiration of such period of seven days.

183  Regulation 72 of Table A shall not apply.
1. BIVIDENDS

88.1  ‘Tiw Directors may retain the dividends payable upon Shares in respect of which any
g:arson is under the provisions as to the transmission of Shares herein contained entitled to
begome a Member, or which any person under those provistons is entitled (o transfer,
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until such person shall become # member in respect of such Shares or shall duly transfer
the somse in cither case subject 10 Article 5. Regulation 31 of Table A shall be modified
accordlimgly.

The payment by the Directors of any unclaimed dividend or other monies payable on or in
respert of a Sharc into o scpasite account shall not constitute the Company a trustee in
respect thereof. Any dividend unclaimed after a period of twelve years from the date
when § became due for paymnt shall be forfeited and cease to remain owing by the
Compzgy. Regulation 108 of T#ble A shall not apply.

NOTILES

Any mitice given to or by any person pursuant to the Articles shall be in writing except
that a rotice calling a meeting of the Directors need not be in writing, Any notice given
by or ¢4 behalf of any person £9 the Company may be given by leaving the same at or by

sending the same by post to the Office or such other place as the Directors may appoint,
Regulition 111 of Table A shaf!not apply,

Proof that an envelope containing @ notice was properly addressed, prepaid and posted
shall b conclusive evidence tinat the notice was given. A noticc shall be deemed to be
given ut the expiration of 24 hours after the envelope containing it was posted.
Regulation 115 of Table A shatlnot apply.

Subject to the provisions of, asid S0 far as may be permitted by, the Act, every Director,
Auditer, Secrctary or other offiter of the Company shall be entitled to be indemnified by
the Casnpany against all costs, <harges, losses, expenses and Habilities incurred by him in
the exesution and discharge of his dutics or in relation thereto including any liability
incuriesd by him in defending a1y proceedings, civil or criminal, which relate to anything
done o1 omitted or alleged to have been done or omitted by him as an officer or employee
of the fompany and in which judgement is given in his favour, or the proccedings
otherwise disposed of without 2ny finding or admission of any material breach of duty on
his puxt, or in which he is acquitted or in connection with any application under any
statute for relicf from liability in respect of any such act or amission in which relief is
granted by the Court,

Subjest do the provisions of and so far as may be permitted by the Act, the Compuny shall
be entitled to purchase and mAlntain for any such Dircctor, Auditor, Secretary or other
Officqr, insurance against any 192bility which by virtue of any rule of law would othrerwise
attack £0 him in respect of any negligence, default, breach of duty or breach of trust in
relation lo the Company,
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SCHEDULE
“Brugtpere™ the business of domiciliary care or the supply of temporary healthcare

staff within the United Kingdom, to be developed and owned and/or
managed by the Company or a member f its Group.
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