THE COMPANIES ACT 1985 to 1989

COMPANY LIMITED BY SHARES -

WRITTEN RESOLUTIONS
of

Humana Consulting Limited (the “Company™)

Passedon s ), 1998

We, being all the members entitled to attend and vote at general meelings of the
‘Company hereby resolve and agree, and consent in accordance with the Sharcholder
Agreement of the Company that the following Resolntions be passed as Ordinary
Resolutions in the case of (a), (¢} and (€} and as Special Resolutions in the case of ()]

and (d) pursuant to Section 38 A of the Companies Act 1985:

(@  That the authorised share capital be increased from £100,000 by £1 by
the creation of an additional 100 “A” Ordinary shares of 1p cach having
the rights set out in the Articles of Association amendad at (b) below.

(b)  The Articles of Association of the Company be amended by the insertion
of the attached clauses os clauscs 6A and 68;
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(¢}  The Directors be and they are herchy gencrally and unconditionally
authorised (in substitution for cxisting authorities) pursuant to and in
accordance with Scction 80 of the Companies Act 1985 (“the Act™) to
excrcise all powers of the Company to atlot relevant securities up to an
aggregate nominal amount of £1 provided that this authority shatf expire
on the fifth anniversary from the date of the passing of this Resolution,
except that the Company made before such expiry make an offer or
agreement which would or might require relevant securitics to be allotted
after such expiry and the Directors may allot rclevant sceurities in
pursuance of such offer or agreement as if this authority had not expired
provided further such allotments would have fallen within the limit
aforesaid if made before such expiry. In this Resolution each of the
cxpressions “allot” and “‘relevant sccurities” shall be construed in
accordance with Section 80 of the Act.

(d) THAT the directors be and they are hereby authorised and empowered
pursuant to Section 95 of the Act to allot equity securities (as defined in

Section 94(2) of the Act) for cash puréuant to the authority conferred by

resolution (c) above as if Section 89(1) of the Act did not apply to such

allotment, provided that such power shall expire on the first anniversary

hereof save that the directors may before such expiry make any offer or

agreement whicki would or might require equily securities to be allotted

| . such after expiry and the directors may allot equity sccurities in

pursuiance of such offer or agreement as if this authority and power had

not expired.

(c)  THAT the sum of £1 standing to the credit of the Company’s reserves be
capitalised by way of the issue of 100 “A” Ordinary Shares of 1p each

fully paid up.
%
JainesyCaan 7 o

----------------------------

Mike O'Flynn
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i i passu i ts with the exféting
waA* Ordinary Shares shall rank pari passu in all respec ; _
'g:;inary Sharcsargf the Company except that holdexs thereof shail have no 11 ght

to receive notice of, attend at ox vote at general meetings of the Company.

1.1 Subject to the provisions hereinafter contained the Company may issue share
warrants to bearer with respect to any shares which are fully paid up upon
request in writing by the person registered as the holder of such shares, The
request shall be in such form, and authenticated by such statutory declaration or
other evidence as to the identity of the person making the same as the directors
shall from the time to time require.

1.2 Beforc the issue of a sharc warrant, the certificate (if any) for the shares intended
to be included in it shall be delivered up to the directors.

1.3 Share warrante shall be issued under the scal of the company or, if the directors
. so resolve, in such other manner having the same effect as if issued under the

seal of the company, and shall state that the bearer is entitled to the shares
therein specified.

1.4  The bearer for the time being of a share warrant shail, subject to these Articles,
be deemed 1o be a member of the company and shall be entitled to the same
rights and privileges as he would have had if his name had been included in the
register of racmbers as the holder of the shares specified in such share warrant.

1.5  The shares included in any share warrant shall be transferred by delivery of the
share warrant without any written transfer and without regisiration, and the
provisions i thase Articles with respect to the transfer and transmission of and
to the licn of the company on shat=s shall not apply to shares so included.

1.6  No pevson shall as bearer of a share warrant be entitled to attend or vote or
cxercise in respect thereof any of the rights of a member at sny gencral meeting
of the company or sign any requisition for or give notice of intention to submit a
resolution to 2 meeting, or to sign any written resolution of the company unless
three days at least (or such lesser period as the directors shall specify) before the
day appointed for the mecting in the first case, and unless before the requisition
or notice is left at the registered office in the second case, or before he signs the
writlen resolution in the third case, he shall have deposited the share warrant in
respect of which he claims to act, attend or vote as aforesaid at the registered
office for the time being of the company or such othet place as the directors
appoint, together with a statement in writing of his name and address, and unless
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the share warrant shall remain 80 aeponth until after the :pm t;; x :
adjournment thercof shall have been held or, in tho case of 2 m o n;
the same shall have been signed. Not more than ono name s

that of the holder of a share warrant.

17  Thercshall be delivered to the pesson 5O ficpositing a sharc Wanv'.:gl ;1 o;ﬁ;ﬁ;:lc:aa;i
' stiting his name and address and describing the shares representea by B sher
warrant so deposited by him, and such certificate shall. entitle hﬂp, or h}g p_.u y
duly appointed, to attend and vote at any gen}r;ral m.ecttmmg21 Otrx ;;)d:ggfanuirc\:g mee:; -~
{ution in the same way as if he were the registered T ¢

1.‘mc:(::il;ic:cl in the certificate. Upon delivery up of the said cemi'icatc to the
f:pompany. the share warrant in respect whereof it shall have been given shall be
returned.

1.8 No person as bearcr of any share warrant shall bo entitled to mccrcrsc any of the
rights of a member (save as hereinbefore expressly provided in n:s.poct of
general meetings) without producing such share warrant and stating his name
and 2ddress, and (if and when the directors so require) permitting an

cndorsement to be made thereon of the fact, date, purpose and consequence of its
production.

19  The divectors shatl provide as from time to time they shall think fit for the issue
of the bearers for the time bsing of share warrants or coupons payable to the
bearer providing for the peyment of the dividends upon and in respect of the
sharés represented by the shere warrants. Every such coupon shall be
distinguished by the number of the sharc warrant in respect of which it is issued,
and by a number showing the place it holds in the series of coupons issued in
respect of that sharé warmant.

1.10  Upon any dividend being declared to be payable upon the sharcs specificd in any
share warrant, the dircctors shall give notice to the members in accordance with
these Articles, stating the amount per share payable, date of payment, and the
serial number of the coupon to be presented and thercupon any person presenting
and delivering up & noupo~ of that serial number at the place, or onc of the

" places, stated in the coupon, or in the said notice, shall be entitled to receive at
the expiration of such number of days (not exceeding 14) after so delivering it up
as the directors shall from time to time direct the dividend payable on the shares

specified in the sharc wamrant to which the said covoon shall belong, according
to the notice which shall have been so given,

1.11  The company shall be entitled to recognise an absolute right in the bearer for the
time being of any coupons of which notice has been given as aforesaid for
payment to such amount of dividend on thc sharc warrant whereto the said
coupon shall belong as shall have been as aforesaid declared payable upon
presentation and delivery of the coupen, and the delivery of snch coupon shall be
a good discharge to the company accordingly.

1.12  If any share warrant or coupon be wom out or defaced, the directors may, upon
the surrender thereof for cancellation, issuc a new one in its stead, and if any
share warrant or coupon be lost or destroyed, the directors may, upon the loss or
destruction being established to their satisfaction, and upon such indemnity
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Gestruction and to such indemnity.

3 of any share warrant shall swrender it togeihicr with allcoupons
&ﬁ;mmtﬂor canceliation and shall Jodge mc:emljl at t.hc mgi:ﬂtcfgd
office for the time being of the company a declaration in writing, signed by him,
in suck form and authcnticated in such manner as the direstors shall from time to
time direct, requesting to be registered as a member in respect of the shares
specified in such warrant, and stating in such declaration his name and address,
he shall be entitled to have his name cntered as & mgistered member of the
<ompany in respect of the sheres specified in such, warrant 50 surrendered, but
the company shall not be responsible for any loss incurred by any perzon by
reason of the company entering in the register of members upon the surrender of

o warrant the name of any pesson not the true and lawful owner of the warrant
surrendered.

A notice may oo given by the company to the holder o(a share warrant to the
address supplied by him by notice in writing to the company from timo to time
for the giving of notice to him. Any notice to the company supplying a new
address for the giving of notices by the company shall be accompanied by the
share warrant which shall be cancelled and a new share warrant shall be issued
having cndorsed thereon the address to which future notices by the company to
the holder of the share warrant may be given.

The directors may from time to time require any holder of 3 share warrant who
gives, or has given, an address at which notices may be served on him, to
produce his share wamrant and to satisfy them that he is, or is still, the holder of
the share warrant in respect of which he gives or gave the address.

Any notice required to be given by the company to the members, or any of them,
and not expressly provided for in these Articles, or any notice which cannot be

served in the manner so provided, shall be sufficiently given by advertising the
same once in the London Gazelte,

These Articles and the regulations containcd in Table A shall be construed so as
to give effect to this Article 6B,
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