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Compeny No: 2385367
THE COMPANIES ACT 1985

COMPAN'Y LIMITED BY SHARES

SPECIAL RESOLUTION
of

HYGIEIA HRALTHCARE LIMITED

Passedon O™  April 1991

At an Extrasrdinary General Meeting of the above-named Company duly convened
and held on S Apl.:i , 199%1 the following Resolution was duly passed
as a Special Resolution of the Company:-

SPECIAL RESOLUTION

"That, the Articles of Assoclation of the Company be amended by the
adoption of the clauses set forth in the document produced to the Meeting
{(and Initlalled by the Chalrman for the purposes of identification) in
substituticn for and to the exclusion of the existing clauses in the Articles
of Association of the Company."
.,K _
naoon-é}:z‘:nolunu::‘c%lmg&(\Q

Chairman




THE COMPANIES ACT 198%
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
or -
HYGIEIA HEALTHCARE LIMITED

(adopted by Special Resolution passed on the S April 1991)

PRELIMINARY

L {a) The Regulations conteined in Teble A in the Schedule to the
Companies (Tables A to F} Regulations 1985 as amended by the
Companies (Tables A to T} {Amendment) Regulations 1985 (such
Table being hercinafter called "Table A") shall appiy to the
Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles
hereinafter contained shull be the regulations of the Company.

{b) In these Articies the expression "the Act" means the Companies
Act 1985, bul so that any reference in these Articles to sny
provision of the Act shall be deemed to include a referance to any
statutory modification or re-enactment of that provision for the

time being in foree.

SHARE CAPITAL

2. (a) The share capital of the Company at the date of adoption of these
Articles of Association 1s £500,000 divided Into 500,0000 Ordinary

Shares of £1 each.




(b)

Subject to the provisions of the Act relating to authority, pre-
emption rights and otherwise and of any resolution of the Company
in general meeting passed pursuant thereto, all unissued shares for
the time being in the capital of the Company shall be under the
control of the Directors who may {(subject to Section 80 of the Act
and to paragraph {(e) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such
manner as they think fit.

Any unissued shares which the Directors resolve to offer for
subseription for cash shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
sholl by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and
limiting a period (not belng less than fourteen days) within which
the offer, If not accepted, will be deemed to be declined. After
the explration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesald to the persons who
have, within the said perlod, accepted all the sharc. offered to
them; such further offer shall be made in llke terms in the same
manner and llmited by a iike period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesald except by
way of fractions and any shares released from the provisions of this
Articles by any such apeclal Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or

otherwise dispose of the same to such persons, on such terms, and




(@)

{e)

SHARES

3.

at

in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, sueh share shall not be disposed
of on terms which cre more favourable to the subscribers therefor
than the terms on which they were offered to the Members. The
foregoing provisions of this parsgraph (b} shall have effect subject
to Section 80 of the Act.

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

The Directors are generally and unconditionally authorised fo lthe
purposes of Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subseribe for or convert
securities Into shares of the Company up to £400,G00 during the
period of five years from the date of ihe adoption of these Articles
and the Directors may, after that period allot any shares or grant
any such rights under this authority in pursuance of any offer or
agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section
80} be renewed, revoked or varied by Ordinary Resolution of the

Company In General Meeting.

The llen conferred by Regulation 8 in Table A shall attach slso to {ully

pald-up shares, and the Company shall slso have a first and paramount lien

on all shares, whethor fully paid or not, standing reglstered in the name of

anty person Indebted or under liabllity to the Company, whether he shall be

the sole registered holder thercof or shall be one of two or more joint

holders, for all moneys presently payable by him or his estate to the

Company. Regwwtion 8 in Table A shall be modified accordingly.

3.




4.

The labllity of any Member in defsult in respect of a call shall be

increased by the addition at the end of the first sentence of Regulation 18

of Table A of the words "and all expenses that tnay have been incurred by

the Company by reason of such non-payment®, .-

GENERAL MEETINGS AND RESOLUTIONS

5.

{2)

(b}

(a)

A notice convening a Genera! Meeting shall be required to specify
the nature of the business to be transacted only in the case of
special business and Regulstion 38 in Table A shall be modified
accordingly.

All business shall be deemed speeclal that is transacted at an
%xtraordinary General Meeting, and also gll that is transacted at an
Annual General Meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and the
reports of the Directors and Auditors, and tha appointment of, and
the fixing of the remuneration of, the Auditors.

Every notice convening a General Meeting shall -omply with the
provisions of Section 372(3) of tue Act as to giving information to
Members In regard to their right to appoint proxies; and notices of
and other communicatlons . slating to any General Meeting which
any Member Is entitled to receive shall be sent to the Directors and

to the Auditors for the time being of the Company.

Regulation 40 in Table A shail te read and construed as if the
words "at the time when the Meeting proceeds to business" were

added 5t the end of the flrst sentenen.



(b)

{c)

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

Regulation 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

'II

(a)
(b)

(c)

(d)

Regulation 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum
number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of the Directors shall be
one, a sole Director shall have authority to exercise all the powers
and diseretions by Table A and by these Articles expressed to be
vested in the Dircctors generally, and Regulation 89 In Table A
shall be modified accordingly.

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

No person shall be appointed a Director at any General Meeting

unlcas elftlori-
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(i he is recommended by the Directors; or
{iD) he is recommended by &8 member holding a majority of
shares in the Company.
For s¢ long as Ambazac Limited (or anyone to whom it has
transferred Its shures pursuant to Artiele 15(z) and (b) below)
benefically holds any shares In the authorised share capital of the
Company it may appeoint one person to be a Director of the
Company and may likewise remove from office such a person s0
appointed and appoint another person in his place. The Company
and the other shareholders shall assist in procuring such
appointment or removal as the case may be.
Any person holding 51% or more of the aggregate nominal value of
issued ordinary shares in the Company may appoirt any number of
Directors ugon notice in writing to the Compan,.
Upsn a resolution belng proposed at a general meeting to remove 8
Director appointed pursuant to {e) above Ambazac Limited shall be
entitled to exercise such total number of votes as shall equal twice
the total number of voles cast ¢ such resolution by the other
members of the Company.
The Directors may appolnt a person who is willing to act to be 2
Director, either to fill a vacancy o* as an additional Director,
provided that the appointment does rot cause the number of
Directc 8 to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time belng In force.

Regulation 50 of Table A shall not apply to the Company.




BORROWING POWERS

8.

The Directors may exercise all the powers of the Company to borrow

money 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 Aci to grani any mortgage, charge or standsard

security over its undertaking, property and uncalled eapital, 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

9.

(a)

()

An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may Le paid *.y the
Company such part (if any) of the remuneration otherwise payable
1o his appointor as such appointor may by notice in writing to the
Company from time to time direct, and the first sentence of
Regulation 66 in Table A shall be modified accordingly.

A Director, or any such other person as is mentioned in Regulation
65 In Table A, may act as an alternate Dircctor to represent more
than one Director, and an alternate Director shall be entitled at
any meeting of the Directlors or of any commitac of the Dircelors
to one vote for every Nircctor whom he represents in addition to
his own vote (if any) as a Director, but he shall count 8. only one

for the purpose of determining whether a quorum is present,




10.

IMSQUALIFICATION OR REMOVAL OF DIRECTORS

Subject to the provisions of Article 7 the office of a Director shall be

vacated if he becomes incapable by reason of iliness or injury of managing

and administering his property and affairs, and Regulation 81 in Table A

shall be mnodified accordingly.

GRATUITIES AND PENTIONS

11.

(a)

®)

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

Regulation 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12.

(a)

(b)

(e)

A Director may vote, &t any meeting of the Directors o* cf any
committee of the Directors, on any resolution, notwithstanding
that It in any way concerns or relates to a matter in which he has,
direetly or indirectly, any kind of int.rest whatsoever, and if he
shall vole on any such resolution as aforesaid his vole shell be
counted; and in relation to any such resolution as eforesald he shall
(whether or not he shall vete on the same) be taken into account in
calcuiating the quorua present ai the meeting.

Regulations 94 to 97 (inclusive) In Table A shall not arply to the
Company.

Por all purposes the quorum for meecings of the Directors shail be
two either in person or by their duly appointed alternates. If within

half an hour of the time appointed {oc the meeting a quorum is not




INDEMNITY
()

present the meeting shail stand adjourned 1o tne same day in the

next week and at the same time and place and if at the adjourned
meeting & quorum is not present within half an hour from the

appointment time for the adjourned meeting, it slall be dissoived.

Every Director or other officer of the Company shall be
indemnified out of the asseis of the Company against all Josses or
liabilities which he may sustain or incur in or aboul the execution
of the duties of nis office or otherwise in relation thereto,
including any Hability incurred by him in defending any
proceedings, whetl er civil or eriminal, in which judgment s given
in his favour or in which he Is acquitted cr in connection with any
application under Scction 144 or Section 727 of the Act in which
relief Is granted to him by the Court, and no Director or other
officer shall be liabic for mny less, damage or misfortune which
may happen to or be incured by the Company in th2 exscution of
the duties of his offize or 1n rclation tneretu. But this Article shall
only have effect in so far mg its provisions are not avoided by
Section 310 of the Aet.

Clauge 118 in Table A sliall not apply to the Company.

CAPITALISATION OF¥ PROFITS

14.

The Directors may with the authority of an Ordinary Resolutiont-

(a)

subject as hereinafter provided, resolve 10 ospitalise any undivided
profits of the Compeny (whether or ot the - nte are available for

distribution and Including profits standing to any reserve), or any




®)

(e)

(@)

(e}

sum standing to the eredit of the Company's share premium
account or capital redemption reserve fund.

appropriate the profits or sum resoived to be capitalised to the
members ip proportion to the nominal amount of the ordinary share
capital (whether or not fully pald) held by them respectively, snd
apply such profits or sum on their behalf, either in or towards
paying up the amounts, if any, for the time being unpaid on any
ghares held by such members respectively, or in paying up in full
uni. ed shares or debentures of the Company of a nominal amount
cqual to such profits or sum, and allot and distribute such shares or
debentures credited as fully paid up, to and amongst such members,
or as they may direct, in the proportion aforesaid, or partly in ofie
way and partly in ihe other: provided that the share premium
account and the capital redemption reserve fund and any such
profits which are not available for distribution may, for the
purpises of this Article, only be applied In the paying up of
unissued shares {0 be Issued 1o members credited as fully paid.
resolve that any shares allotted under this Aricie to any member
in respect of a holding by hit or aay partly pald shares shall, so
long as such shares cemaln partly paid rank for dividends only to
tne exlent that such partly pald Ordinary Shares rank for dividend.
make such provisions by the issue of {ractional certificates or by
payment in cash or otherwise us the Directors think [it for the case
of shares or debentures beroming distributable under this Article in
fractions,

authorise any person to enter on behalf of all the members

concerned Into an agreement with the Company providing fur the

~10-




allotment to them respectively, credited as fully paid up, of any
shares or debentures to which they may be entitled upon such
capitajisation or {as the case may require) for the payment up by
the Company on their behalf, by the application thereto of the
profits or sum so resolved to be capitalised, of the amounts or any

part of the amounts remalning unpaid on shares held by them

respectively sny agreement made under such authority being :I.;,F\ ‘
thereupon effective and binding on all such members. I
n Generally d» ali sets aud ihings required to give effect to such ‘
resolutiop as aforesaid. p
TRANSFER OF SHARFS !
15, (a) A member being a body corporate may at any time transfer all or 'E
part of the Shares held by it to a member of the same group (as
herein defined) and the Directors shall register any such transfer. “»i"‘
A "member of the same group* means any company which is a :*
hoiding company or subsidiary of any corporate member or any ‘I‘fﬁ'\\ ,
other company which is a subsidiary of such a holding company. {" ‘
{The expressions "subsidiary" and "holding company" shall have the 1.-’
meanings glven to them in Section 738 of the Act) "‘1‘5-‘.
(b) The Directors shall register the tranafer of any shares held by any ;@
member or & person connected with & member:-
(i) to the trustees of & family settlement (oeing 2 settlement .a ;
which no one other them a member, & spouse, a child or !
remoter issue including issue not yet born, parent, brothar .

or sister of that member Is entitled to & beneficial

interest); 0,

=11~




{e)

()

(e}

(i1} tc a beneficiary or upon any change of trustees; or
(it by the legal personal representatives of any deceased
member to any widow, widower, child or remoter issue,
parent brother or sister of auch deceased member,
and the rights of pre-emption hereinbelow conferred in this Article
shall not arise on the oceesion of such s '« {er,
(The expression Meonnected person™ s -° * - ve the meaning given to
it in Section 839 of the Taxes Act 1988).
The Directors may in their absolute discretion and without
assigning any reascu tharefore decline to register any transfer of
any share whether or not it is a fully paid share to which
paragraphs (a) or (b) above do not apply and no transfer shall be
registeied under this Article 15 or otherwise other than at a
meeting of the Directors held in accordance with Article 12.
Save where a transfer is made pursuant to paragraphs (a) or (b)
above any person (hercinafter called “the proposing trensferor")
proposing to transfer any share shall give a notice in writing
hereinafter called “the transfer notice" that he desires to transfer
the same and the transfer notice shaill constitute the Company his
agent for the sale of the Shares thercin mentioned, (together with
all rights restrictions and options then attached thereto) at the
prescribed price (as hereinafter defined) to any member in
accordance with and subject to the provisions hereinafter
contained.
All Shares included in any transfer notice shall promptly be offered
by the Company to all members {other than the member by whom

or in respect of whose Shares the transfer notice has been given or




)

deemed to be given) for purchase at the prescribed price in the

proportion as nearly as may be to the number of existing Shares

held by them.

All offers of Shares under this paragraph shall be made by notice in

writing and shell (subject to the revocation of the transfer notice,

where permitted) be open for acceptance during the prescribed
period.

(W If the Company shall within the prescribed period find
members (hereinafter called "the purchasers™) willing to
purchase all the Shares concerned or any of them and shall
give notice in writing thereof to the proposing transferor
he shall be bound, upon payn.ent of the prescribed price, to
transfer such Shares to the respective purchasers thereof in
aecordance with the allocation to be made under paragraph
{e) of this Artiele. Every such notice shall state the name
and address of the purchaser and the number of Shares
agreed to be purchased by him and the purchase shall be
completed at & place and time to be appointed by the P
Directors not being less than seven days nor more than
fourteen duys after the date of such notice or {where
necessary) so soon thercafter as the prescribed price shall
have been determined. Provided always that the proposing
transferor may withdraw the transfer notice If the
Company has not found purchasers for the whole of the
sharea the subject of the transfer notice provided always
that the p-cposing transferor may not then offer such
shares the subject of the transfer notice to any other

parson not belng m member of the Company.
-13-



(it) If in any case a proposing transferor, after having become
bound to transfer any shares to a purchaser, shall make
default In transferring such BShares the Directors may
authorise some person to executs on behalf of and as
attorney for the proposing transferor any necessary
transfers and may receive the purchase money and shell
thereupon cause the name of the purchaser to be entered in
the Register as the holder of such Shares and hold the
purchase money in trust for the proposing transfercs. The
receipt of the Company for the purchase money shall be a
good discharge to the purchaser (who shall not be bound to
seec the application thereof) and after the name of the
purchaser has baen entered in the Register in purported
exercise of the aforesaid powers the wvalidity of the
proceeding shall not be questioned by any person.

&) If the Company shall not within the prescribed period find
purchasers willing to purchase all of the Shares and give notice In
writing thereof to the proposing transferor or if the Company shall
within the prescribed period glve to the proposing transferor notice
in writing that the Company has no prospect of finding purchasers
of such Shares or any of them the proposing transferor at any time
thereafter during a period of three months after the expiration of
the prescribed period shall be at liberty (subject in all cases to the
proviso to Article 15(f)1)) to transfer those Shares for which the
Company has not given notice that it has found (or has given notice
that it has no prospect of finding) purchasers to any person on a

bona fide sale at any price not being less than the prescribed price




{after dedueting, where appropriate any net dividend or other
distribution declared or made after the transfer notice and to be
retained by the proposing transferor) Provided that:-

(i) if the transfer notice shall state that the proposing
transferor is not willing to transfer part only of the Shares
comprised in the transfer nol < he shall not be entitled
under this paragraph to transfer any of such Shares unless
in agyregate the whole of such shares are transferred by
him;

(ii) the Directors may require to be satisfied in such manner as
they may reasonably require that such Shares are being
transferred in pursuanee of a bona fide sale for the
consideration stated in the transfer without any deduction,
rebate or allowance whatsoever to the purchaser and if not
so satisfiled may refuse to register the instrument of
transfer.

(h) The expression "he preseribed period" shall mean a peried of three
months from the date on which the transfer notice is given or
deemed to be given, The éxpression “the prescribed price” shall
mean (i) such a price (acceptuble to the proposing transferor) as
any third party may bona fide have offered for the Shares in
question within one month prior to the date of the transfer notice
and is stated in the transfer notice {in the absence of any such third
party offer) or (1) falling any such offer such sum per Share as may
within not later than seven days alter the date of the transfer

notice be agreed between the proposing transferor and the

Directors representing the falr value thereof, or (i) (failing

P "15“




any such sgreement and in the absence of any such third party
) offer) the fair value as between a willing buyer and a willing seller
f‘:”‘ AP thereof at the date of the transfer notice determined and certified
X any Independent Chartered Accountant appointed in the \bsence of
agreement between the parties by the President for the time being
Sttt of the Institute of Chartered Accountants to act at the cost and
expense of the Company as expert and not as arbitrator in so
il determining and certifying and their decision to be finas, In
S ;" determining the value the business of the Company shall be valued

on a going concern basis.
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