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THE COMPANIES ACTS 1985 to 1983

COMPANY NUMBER  4~y31809

SPECIAL RESOLUTION OF

MED;JMPULSE LIMITED

We, the undersigned, JORDAN NOMINEES (SCOTLAND) LIMITED and OSWALDS
INTERNATIONAL FORMATIONS LIMITED, being all the Members for the time being
of the above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special Resolution
and agree that the said resolution shall, pursuant to Clause 53 in Table A (which
Clause is embodied in the Articles of Association of the Company) or pursuant to
any applicable rule of law, for all purposes be as valid and effective as if the same
had been passed at a General Meeting of the Company duly convened and held.

it is resolved:-

1. That the Memorandum of Association of the Company with respect to its
objects be and the same is hereby altered by deleting Clause 3 in the Memorandum
of Association and substituting therefor the following new Clause 3 attached hereto :
{and for the purposes of identification marked with an "M")}. |

2. That the Regulations set forth in the printed document attached to this
Resolution {and for the purposes of identification marked with an "A") be and the
same are hereby approved and adopted zs the Articles of Association of the
Company in substitution for and to the exclusion of ali the existing Articles.

Daizd this
14th May 1991

Signed Lttt Q’@;\L
{AUTHORISED SIGNATORY OF JORDAN NOMINEES (SCOTLAND} LIMITED

Pl -
Signed Jalll 2 VPP meL e
(AUTHORISED SIGNATORY GF OSWALDS INTERNATIONAL F ﬁA{iéN
LIM'TED) (‘\f"i; ¢#mfkt n\“:_:""‘ )?p
& o

£30 Ju 1991%‘
OSWALDS OF EOINBURGH LIMITED
COMPANY REGISTRATION AGENTS ;
24 GREAT KING STREET, EDINBURGH
406135




THE COMPANIES ACTS 1986 to 1939

PRIVATE COMPANY LIMITED BY SHARES

NEW CLAUSE 3 OF THE MEMORANDUM OF
ASSOCIATION

3. {a) i) The object of the Company is to
carry on business as a general commercisl compuny.

] {ii) Without prejudice to the
gonerality of the object and the powers of the
Company derived fram Saction 3A of the Act the
Chc_\mpany has powar to do ail or any of the follawing
things:-

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

(c) To apply for, register, purchase, or by
other maans acquire and protect, prolong and renaw,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secrat pracesses, trade marks, designs, protactions
and concessions and to disclaim, alter, modify, use
and turn to account and to manufactura under or
grant licences or privileges in respoct of the sama,
and to expend raoney in oxparimenting upon, testing
and improving any patents, inventions or rights which
the Company may acquire or propose 10 acquire.

{d) To acquire or undertake the whele or any
part of the business, goodwill, and assets of any
narsan, firm, or compeny carrying on or proposing to
carry on any of the businesees which the Company ie
authorised to carry on and as part of the consideration
for such acquisition to undertake all or aiy of tha
liabilities of such parson, firm or company, of to
acquire an interast in, amalgamate with, or entor into
partnarship or into any arrangement for sharing
profits, or for co-operation, or for mutual essistance
with any such person, firm or company, of for
subsidising or otherwise assisting any such person,
firm or comgany, and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any sheres, dabentures, debsnture
stock or securitias that may be agreed upcn, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock of sacurities so
received.

{o} To improve, manage, construct, repair,
develop, exchange, let on laase or otherwise,
mortgage, charge, soll, dispose of, turn to account,
grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

{f} To invest and deal with the moneys of
tha Company not immediately required in such
manner as may from time to time be determined and
to hold or otherwise dea! with any investments made.

(gl To lend and advance money or giva credit
on any terms and with or without sacurity to any
person, firm or company {including without prejudice
to the generality of the feregoing any hoiding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company}, to enter into guarantees, contracts of
indemnity and suretyships of all Kinds, to recaive
money on deposit or foan upon any terms, and to
gecure or guarantee In any manner and upon any
tarms the paymont of any sum of money or the
porformance of any obligation by any parson, firm or
company {including without prejudice to the generality
of the foregoing any such holding company,
subsidiary, fellaw subsidiary or assoclated company
as aforosaid).

{h) To berrow and raisa money in any
manner and to secure the repayment of any money
porrowad, raised or owing by mortgage, charge,
standard security, lien ar other security upon the

whole or any part of the Company’'s property ©f
assots (whether present ot futurs), including its
uncalied capital, snd also by a similar mortgege,
charge, standard security, lien or security 1o sagure
and guarantes the perfonnance by the Company of
any obligation or liability it may underteka or which
may bacome binding on it.

{i} To draw, make, accept, endorse,
discount, hagotiate, execute and issue chegues, bills
of exchange, promissory notes, bills of lading,
wartents, debentures, and other negotiable or
transfarable instruments,

(i Ta apply for, promote, and obtain any
Act of Parliament, order, or licenca of the Department
of Trade or other authority for enabling the Company
to carry any of its ebjacts into effect, or for effocting
any modification of the Company’s constitution, or for
any othei purpose which maysesm calculatad directly
or indiractly to promote the Company’s interests, and
1o oppose any proceadings or applications which may
soam calculated directly or indirectly to prejudice the
Company’s interests.

(k} To enter into any arrangements with
any government or authority {supreme, municipat,
local, or otharwise) that may seem conducive to the
attainment of the Cumpany’s objects or any of them,
and to obtain from any such government or authority
any charters, dacrees, rights, priviloges  or
concassions which the Company may think desirable
and to cairy out, exercise, and comply with any such
charters, decraes, rights, privileges, and concessions.

in To subscribe for, take, purchase, or
othaerwisa acquire, hold, sell, deai with and dispose
of, place and undarwrite shares, stocks, debentures,
debenture stocks, bonds, abligations or securities
issued or guarantead by any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
cbligations or securities issued or guaranteed by any
government or authority, municipal, local or
otherwise, in any pert of the world.

{m) To control, manage, finance, subsidise,
co-otdinate or otherwise assist any company or
companies in which tha Company has a direct or
indiract financial interest, to provide secretarial,
administrativa, technical, commercial and other
sarvices and facilities of all kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangaments which may seem desirable with respact
to any business or operations of or generaily with
raspect to any such company or companies.

{n To promotn any other company for the
purpose of acquiring the whole or any part of the
business or property or undortaking or any of the
liabilities of the Company, or of undertaking any
business or oporations which may appear likely to
assist of benefit the Company or to enhance the value
of any proparty or business of the Company, and to
place or guaranies the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as
aforesaid.

10) To soll or otherwise dispose of the
whola or any part of the business or property of the
Company, either together or in portions, for such
consideration as tha Company may think fit, and in
particuler for shares, debentures, or socurities of any
company purchasing the same,

{p} To act as agents or broksrs and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

{q) To remunerate any person, firm or
company rendaring servicos to the Company either by
cash pavmont or by the allotment to him or them of
shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be
thought oxpadient.

{n To distribute among the Mambers of the
Compony In kind any property of the Company of
whatever nature.
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{s) To pay all or any expenses incurred in connection
with the promotion, ‘farmation and incorporation of
the Company, or to contract with any parson, firm or
campany to pay tha same, and to pay commissions 1
brokers and others for underwriting, placing, selling,
or guaranteeing the subsctiption of any shares of
other securities of the Company.

(1) To support and subscribe to any
charitable cr public obizct end to support and
subscribe to any institudion, vocisty, of club which
may be $or the benafit of the Company or its Directors
or employees, or may be connected with any town
or place where the Company carries on business; to
give or awerd pensions, annuitiee, gratuities, snd
superannuation or other allowances of benefits or
charitable aid and generally to provide advanteges,
facilities ard services for e Y porsons who ara or have
bean Directors of, or who are or have baen employed
by, or who are serving or have sarved the Company,
or any company which is a subsidiary of the Compony
or tha holding company of the Company or a fellow
subgidiary of the Company or the pradecesgsors in
business of the Company or of any such subsidiary,
holding or follow subsidiary company and to the
wives, widows, children and other relatives and
dependants of such persons; to make paymenis
tqwards insurance including insurance for any
Diroctor, officer or Auditor against any fiability as is
rafarred to in Section 310{1) of the Act; and to set
up, establish, support and maintain suporannuation
and other funds or schames (whether contributory or
non-contributory for the bensfit of any of such
persons end of their wives, widows, children and
other relatives end dependants; and to set up,
establish, support and maintain profit sharing ar share
purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to Jend
money to any such employees or to trustees on their
behelf to enable any such purchase schemes to be
estabiished or maintained.

{u) Subject to and in accordance with a due
compliance with the provisians of Sections 166 10
168 (inclusive) of the Act (if and so far as such
provisions shall be applicable}, to give, whether
directly or indirectly, any kind of financial assistance
{as definad in Section 162(1){0) of the Act} for any
such purpose as Is specified in Section 151(1) and/or
Section 161(2) of the Act.

{v) To procura the Company 1o be ragistered
or recognised in any pert of the world.

(w) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, conhtractors of otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alona-or in conjunction: with others.

3 To do all such other things as may be
deemad incidental or conducive to the attainment of
the Company’s abject or of any of the powers given
to it by the Act or by this Cleuse.

!

]

AND 5o thats-

{1 Noane of the provisions ot fok\
in any sub-clause of this Clause shall be ,restricti_vely N
construad but the widest interpretation shall be given
to sach such provision, gnd nona of such provisions
shall, exceptwhere the context axprossly so raguires,
be in any vsay limited or restricted by reference to or
inforence from any other provision sot forth in such
sub-clause, or by reference 1o or infetence from the
torms of any other sub-clause of this Clause, of by
roferehes to or inference from the mame of the
Company.

(2} The word »Company” in this
Clause, except where used in refersnce to the
Compeny, shall be deemed to include any partnership
or other body of persons, whother mqorporatec! or
unincorporatad and whethey domiciled in tha United
Kingdom or elsowhsra.

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

§50
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THE COMPANIES ACTS 18R to 1989

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (&) The Regulations contained in Table Ain
the Schedule to the Companies (Tablos A tw F)
Regulations 1986 (S! 1986 No. BOBH) as amended by
the Companies {Tebles A to F) {Amendment)
Regulations 1986 (S| 1986 No. 1062) (such Table
being hereinafter called "Table A") shall apply to the
Company save in so for as they are excluded or varied
hereby and such Regulations {save as 80 excludsd or
varied) and the Articles hereinafter contained shail be
the regulations of the Company.

(b} In these Articlas the expression "the Act"
means the Companies Act 1986, but so that any
referenca in these Articles 10 any provision of the Act
shall be dsemed to includo a referonce 10 any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be under the contral of the
Directors who may (subject to Section £0 of tha Act
and to paragraph {d) below) allot, grant options over
or otherwise dispose of the same, to such persons, on
such terms and in such rmanner 68 they think fit.

{b} All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose 10 issue
shall first be offered to the Members in proportion as
naarly a8 may be to tha number of the existing shares
held by them respectivaly unless the Company in
General Meeting shal! by Special Resolution otherwise
direct. The offer shall bo made by notice specifying
the number of shares offarad, and limiting a period
{not being less than fourtean days) within which the
offer, if not accepted, will be deemad 1o be deciined.
Aftar the expiration of that period, those shares 0
deomed to be declined shalt be offered in the
proportion aforesaid to the persons who have, within
the said period, accopted all the shares offared to
tham; such further offer shali bo made in fike terms in
the same manner and limited by a like period a8 tha
original offer. Any shares not acceptsd pursuant 1o
such offer or further offer as aforasaid or not capable
of being offered as oforesaid except by way of
fractions and any shares ralsased from the provisions
of this Article by any such Special Resolution a8
aforesaid shall be under the control of the Diractors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such manner as thay think fit, provided that, in
the case of shares not accepted o8 aforesald, such
shares shall not ba disposed of on terms which are
more favourable 1o tha subscribers therefor than the
tarms on which they were offered to the Members,
The foregoing provisions of this paragraph (bl shall
nave effect subject to Saction 80 of tho Act.

{c} In sccordance with Section 91(1) of the
Act Sections 89(1) and 80(1} to {6} {inclusive) of the
Act shall not apply to the Campany.

{d) The Directors are genoerally and
unconditionally authorised for the purposas of Saction
£0 of the Act, to exercise any power of the Company
to sllot and grant rights to subscriba for or convort
saecurities Into ghares of the Company up to the
amount of tha authorisod share capital with which the
Company 8 incorporated at eny time or times during
tha period of five years from the date of incorporation
and the Diractors may, aftar that poriod, alicl any
shares or grant any guch rights under this authority in
pursuance of an offar or agreement so 10 do mads by
tha Company within thet period. The aughorhy hereby
given may at any’ time (subject to the said Saction 80)

pe renawed, reveked or varied py Ordinary Resalution
of the Company in Genera! Meeting.

SHARES

3. ‘Thelien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and tha Company
shall ulso hava a fist_snd paramount tien on all
shares, vihether fully paid or not, standing regl_sxqr_ad
in the name of any paison indebted ar under fiability
to the Company, whether he shall be the sole
registorad holder theresf or shall be one of two of
more joint holders, for all moneys prasently payable
by him or his estate 1o the Company. Glause gin
Teble A shall be modified acccrdingly.

. The liability of erty Mamber in defeult in raspect
of a call shell ba incrgar-! oy sha ndditim: , ¥ An
of tha first santancs. v ©iaiee 12 in Te.e A o the
words "gpd all s .asee that IRee tave gt incurred

by the Curapany  13usOn of st nen-payment”.
GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Moeting sha
comply with the provisions uf Section 372(3) of the
Act as to giving information to Members in regard 1o
their right to appoint proxies; &nd natices of and other
communications relating to Ty Genoeral Meeting
which any Member is antitled to veceive shall be sent
to tho Directors and to the Auditors for the time being
of the Company.

6. (a} If a quorum is not present within half en
hour from the time appointed for a General Meating
the Ganersl Meeting shall stand adjourned 10 the
same day in the next week at the same time and
place or to such other day and at such other time and
place as the Directors may determine; and it at the
adjourned General Masting a quorum is not prasent
within half an hour from the time appointed therefor
such adjourned Gonera! Meating shall be dissolved.

[14)] Ciause 41 in Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

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

{h) The maximum number and minimum
number raspactively of the Directors may be
determinad from time to time by Ordinary Resolution
in General Meeting of the Company. Subject to and in
dofault of any such determination there shall be no
maximum numbor of Diractors and the minimem
number of Directors shall be ana. Whsnsoever the
minimum number of Diractors shall be one, a sole
Director shall have authority to exetcise all the
powers and discretions by Table A and by these
Articles oxpressad to be vested in the Directors
gonerally, and Clause 89 in Table A shall ba modified
sccordingly.

{c} The Directors shall not be required to
retire by rotation and Clausas 73 to 80 (inclusiva) in
Table A shall not apply to the Company.

{d) No person shall be appointed o Director
at any General Maeting unless either:-

4} he is recommended by the
Directors; ar

(i} not less than fourteen nor more
than thirty-five clear daye before the date appointed
for the General Maating, notice signed by a Member
qualified to vote at the General Meeting has been
given to the Company of the intention to propose that
person for appointment, togsther with notice signed
by that person of his willingness to be appointed.

(o) Subject to paragraph {(d) abova, the
Company may by Ordinsry Resolution in General
Maating appoint any perscn who is willing to act 10
be a Director, either to fill & vacancy or as an
additional Diractor.

'(ﬂ The Directors may appoint a person
who is willing to act 1o be a Director, either to fill a
yacancy of as an asdditional Diractor, provided that the
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appointment does not cause the number of Directors
to excead any number dsterminad in accordance with
poragraph (b) ebove as the maximum number of
Diractors and for the time being in force.

BOAROWING POWERS

8. The Directore may exercise all the powers of the
Campany ta borrow monay without limit as to amount
and upon such terms and in such manner as they
think fit, and subject {in the case of any security
convertible Into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undartaking, property and urcalled capital, or any
part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

3. (a) An alternate Diractor shall not be entitied
as such to receive any remuneration from tha
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to timeo
direct, and the first sentenca of Clause 66 in Table A
shall be modified accordingly.

{b) A Director, or any such other person as
is mentioned in Clause 606 in Table A, may act as an
alternate Director to reprasent more than one Director,
and an alternate Director shall be entitled at any
meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he
represents in addition to his own vote {if any) a5 8
Director, but he shall count as only one for the
purpose of dotermining whether & quorum is presant.

GRATUITIES AND PENSIONS

10. (a The Directors may exercise the powaers of
the Company conferred by Clause 3{t) of tha
Memorandum of Association of the Company and
shall be entitled to Tetain any benefits raceived by
them or any of them by reason of the exorcise of any
such powsrs.

b} Clauge 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

11. {a} A Director may vote, at any masting of
the Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a mattar in which ha has,
directly or indirectly, any kind of interast whatsoaver,
and if he shall vote on any such rosolution as
aforesaid his vote shall be counted; and in relation to
any such resaolution as aforesaid he shell (whether or
not he shall vote on the same) be taken into account
in caiculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A
shall not apply 10 the Company.
THE SEAL

12, (a) If the Company has a saal it shall only be
vsad with the authority of the Directors or of a
committes of Directors. The Directors may determine
who shall sign any instrument to which the seal Is
affixed and unless otherwise so determined it shall be
signed by a Director and by the Sacretary or gecond
Director. The obligation under Clause 6 of Tabla A
relating to the sesling of share certificates shall apply
only if the Compeny hac a seal, Clause 101 of Table
A shall not spply to the Company.

{%} The Company may exercise the powers
confen ad by Soction 39 of the Act with regard to
hoving 1n official seal for use abroad, and such
powers shall be vested in the Directors.

INDEMBITY

3. {a) Every Director or othe_rpfﬁcerorAuditor
of the Company shall be indemnified out of the
assets of the Company agsinst all losses af Yabilities
which he may sustain of incur in or about the
exocution of the duties of his office or otherwise in
relation thereto, including any fiability incurred by him
in defending any proceadings, whether civil or
criminal, in which judgment is given in his favour or.in
whizh he is acquitted or in connection with any
application under Saction 144 or Section 727 of the
Act in which relief is granted to him by the {zourt, and
no Diractar or other officer shail be liable for any loss,
dameage or misfortuns which may happen to or be
incurred by the Company in tho execution of the
duties of his office or In relation thereto. But ibis
Articlo shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

{b} The Directors shall have power to
purchase and maintain for any Director, officer or
Auditor of the Company insurance against any such
liabllity es is referred to in gaction 310(1) of tho Act.

{c} Clause 118 in Tabie A shall not apply to
the Compeny.

TRANSFER OF SHARES

14. The Diractors may, in their absolute discretion
and without assigning any reason therafor, decline to
register the transfer o1 a share, whether or not itis 8
fully paid share, and the first sentenca of Clause 24
in Table A shall not apply to the Company.
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