Company No: 3805412

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of
PHS GROUP PLC
(Passed on 21 September 2005)

At an extraordinary general meeting of the Company duly convened and held at the Company's
Registered Office on 21 September 2005 the following resolution was passed as a special

resolution:
1 SPECIAL RESOLUTION
That;
1. the Company be re-registered as a private company;
2. effective from the date of incorporation of the Company as a private company the name of

the Company be changed to "PHS Services Limited";

3. effective from the date of incorporation of the Company as a private company the

memorandum of association of the Company be altered as follows:

{a) by deleting in clause | the word "plc" and substituting for it the word "Limited";
(b) by deleting the existing clause numbered II;

{c) by re-numbering the existing clauses numbered |ll to VI as clauses Il to V;

(d) by deleting the text set out in clause Nl (re-numbered as provided for in (c) above)

and replacing it with the text set out in the schedule hereto; and

4, effective from the date of incorporation of the Company as a private company the articles
of association contained in the printed document submitted to this meeting and for the
purposes of identification signed by the chairman of the meeting be adopted as the

articles of association of the Company in substitution for the existing articles of

(e —

Chairman of the meeting

association.
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SCHEDULE

New text of the re-numbered clause Il of the memorandum of asscciation of the Company:

"The objects of the company are:

(a)

(b)

(e)

(M

(9)

to carry on all or any of the businesses of, and to carry out any of the operations
performed (whether on the company's account or otherwise) by traders,
merchants, agents, importers, exporters, shippers, advertisers, distributors,
owners, hirers, operators, letters on hire, manufacturers, and dealers, of and in
goods, wares, products, stores, commodities, consumable articles, merchandise,
chattels and effects of all kinds; to carry on all or any of the businesses of
providing services of all kinds, and acting as consultants, advisers, specialists,
financiers and capitalists; and to participate in, undertake, perform and carry out
all kinds of commercial, industrial, trading and financial operations and

enterprises;

to carry on the business of merchants and traders generally and to buy, sell, hire,
manufacture, repair, let on hire, alter, improve, treat and deal in all apparatus,

machines, materials and articles of all kinds;

to invest and deal with the moneys of the company in or upon investments or
securities of any nature (whether as principal or agent) and generally to acquire,

hold, deal in and otherwise dispose of investments and other securities;

to carry on any other business or activity, whether trading, manufacturing,

investing or otherwise;

to purchase, take on lease or in exchange, hire or otherwise acquire, hold deal in
and otherwise dispose of all or any estate or interest in or over any lands,
buildings, easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade and any real or
personal property (whether tangible or intangible) of any kind;

to receive money on deposit or loan from any person, firm or company;
to make advances to any person, firm or company with or without security;

to guarantee, support or secure, whether by direct obligation or covenant or by
mortgaging or charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the company or by issuing any
security of the company by way of mortgage, or by any ane or more or all of such
methods or by any other method, and whether or not the company receives any
advantage therefor, the performance of any obligations or commitments and the

repayment or payment of the principal amounts of, or the premiums, interest and
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dividends on any securities of any person, firm or company, including {without
prejudice to the generality of the foregoing) any company which is for the time
being a subsidiary company or holding company of the company or is a subsidiary
of such a holding company or which is otherwise directly or indirectly associated

with the company in business or through shareholdings;

(i) to establish and maintain or procure the establishment and maintenance of any
share option or share incentive or profit sharing schemes or trusts or any non-
contributory or contributory pension or superannuation schemes or funds for the
benefit of, and to make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whether in money or
money's worth) to, or to trustees on behalf of, any persons who are or were at any
time in the employment of the company, or of any company which is a subsidiary
of the company or is allied to or associated with the company or with any such
subsidiary, or who are or were at any time directors or officers of the company or
of any such other company as aforesaid, or any persons in whose welfare the
company or any such other company as aforesaid is or has been at any time
interested, and the wives, husbands, widows, widowers, families and dependants
of any such persons, and to establish and subsidise or subscribe to any
institutions, associations, c¢lubs or funds calculated to be for the benefit of or to
advance the interests and weli-being of the company or of any such other
company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards policies of assurance on the lives of any such persons
and policies of insurance for the benefit of or in respect of any such persons as
aforesaid (including insurance against their negligence or breach of duty to the
company) and to pay, subscribe or guarantee money to or for any charitable or
benevolent objects or for any exhibition or for any political, public, general or
useful object, and to do any of the above things, either alone or in conjunction with

any such other company as aforesaid,

() to enter into any joint venture, partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with any person,
firm, or company and to subsidise or otherwise assist any person, firm or

company,

(k) to establish or promote or concur in establishing or promoting any other company
and to guarantee the payment of the dividends, interest or capital of any shares,
stock or other securities issued by or any other abligations of any such company;

{ to purchase or otherwise acquire and undertake all or any part of the business,

property, assets, liabilities and transactions of any person, firm or company;
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to sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights in or over
and in any other manner deal with or dispose of the undertaking and all or any of
the property and assets far the time being of the company including without
limitation, any such dealing or disposal on terms that are wholly or partly

gratuitous or of a non-commercial nature;

to distribute among the members in specie any property of the company, or any
proceeds of sale or disposal of any property of the company, but so that no
distribution amounting to a reduction of capital be made except with the sanction

(if any) for the time being required by law;

to make known the businesses or any of them or the products or any of them of
the company or the businesses or products of any other person firm or company,
in particular by advertising in the press, by circulars, by purchase and exhibition of
works of art or interest, by publication in books and periodicals, and by granting
prizes, rewards and donations, and by carrying on and conducting prize and
competition schemes or any scheme or arrangement of any kind, either alone or
in conjunction with any other person, firm or company, whereby the said
businesses or any of them may be promoted or developed, or whereby the said

products may be advertised and made known;

to enter into any arrangement with any government or authority, supreme,
municipal, local or otherwise, of any country, and to c¢btain from any such
government or authority all legislation, orders, rights, concessions and privileges

that may seem requisite;

to borrow or raise or secure the payment of money for the purposes of or in
connection with any of the company's business or businesses;

to mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the company, and to issue in cash at par or at a premium or
discount, or for any other consideration, debentures, mortgage debentures or
debenture stock or other similar securities, payable to bearer or otherwise, and
either permanent or redeemable or repayable, and collaterally or further to secure

any securities of the company by a trust deed or other assurance;

to draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments;

to pay or otherwise give consideration for any property or rights acquired by the
company in any manner whatsoever and in particular but without limitation in cash

or fully or partly paid-up shares, with or without preferred or deferred or
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guaranteed rights in respect of dividend or repayment of capital or otherwise, or
by any securities which the company has power to issue, or partly in one mode
and partly in another,

(u) to accept payment or other consideration for any property or rights soid or
otherwise disposed of or dealt with by the company in any manner whatsoever
and in particular bui without limitation in cash, whether by instalments or
otherwise, or in fully or partly paid-up shares of any company or corporation, with
or without deferred or preferred or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any company or corporation, or
partly in one mode and partly in another, and to hold, dispose of or otherwise deal

with any shares, stock or securities so acquired,

{v) to amailgamate with any other company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject to the liabilities of
this or any other such company as aforesaid, with or without winding-up or by sale
or purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature of partnership, or in any other

manner;

(w) to pay out of the funds of the company all expenses which the company may
lawfully pay in respect of or incidental to the formation, registration and advertising
of or raising money for the company and the issue of its capital, including
brokerage and commissions for obtaining applications for or taking, placing or
underwriting shares, debentures or debenture stock, and to apply at the cost of
the company to Parliament for any extension of the company's objects and

powers;

() to do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, sub-contractors, trustees

or otherwise; and

(v) to do all such other things as are in the opinion of the company incidental or

conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted by the terms of any other
paragraph and shall be construed as separate, distinct and independent objects capable
of being performed and carried out separately, distinctly and independently of each

other.”
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