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DIFLEMA 300 LIMITED

{PASSED 17 February 1995)

At an Extraordinary General Meeting of the above-named Company duly

convened and held at 1 Gresham Street,

the following resolutions were duly passed as special resolutions:-

RESOLUTIONS

London EC2V 7BU on 17 February 1995

THAT the name of the Company be changed to "Care Continuums

Limited®,

THAT the Memorandum of Association of the Company be altered by

deleting the existing Clause 3 and by substituting therefor the

new Clause 3 set out im the document produced to the mesting and

for the purpose of identification signed by the Chairman thereof,
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THAT the regulations contained in the document produced to the
meeting and for the purpose of identification signed by the
Chairman thereof be and are hereby adopted as the Articles of
Association of the Company to the exclusién of and in
substitution for all the existing Articles of Association.

Marir' Lyets

L N

Director/Seccetary




Company No. 2998874

The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CARE CONTINUUMS LIMITED

(Adopted by a Special Resolution passed on 17 February 1995)

PRELYMINARY

1I

(a)

(b

The Reguiations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables a te F) (Amendment) Regulatiens 1985 (such
Table being hereinafter called “Table A") ghall apply to the
Company save insofar as they are excluded or varied hereby and
such Regulationn (save as 80 excluded or varied) and the

Articles hereinafter contained shall be the regulations of the
Company.

In these Articles the expression “the Act* means the Companies
Act 1985, but so that any reference in these Articles to any
provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision
for the time being in force.

ALLOTMENT OF SHARES

2.

(a)

(b)

(c)

(d)

The share capital of the Company at the date of the adoption
of the Articles is 100 chares of £1 each,

All unissued shares which are comprised in the authoriged
share capital of the Company shall be under the control of the
Directors who may {subject to Section 80 of the 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 manner as they think Fit.

In accordance 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 for
the purposes of Section 80 of the Act, to exercise any power
of the Company to allot and grant rights to subscribe <for or

any shares or grant any such rights under thig authority in
pursuance of an offer or agreement so to do made ty the




Company within that peried. The authority hereby given may at
any time (subject to the said Section 80) be renewed, rewvoked

or varied by Ordinary Resolution of the Company in General
Meeting.

SHARE CAPTTAL

3. (1) The Company may by specinl resolution:-

(a) increase the share capital by such sum to be divided
into shares of such amount as the resolution may
prescribe;

(b) consolidate its shares in shares of a larger amount than
its existing shares;

() sub-divide its shares into shares of a smaller amount
than its existing shares;

(d)  cancel any shares which at the date of tha Pasgssing of
the resolution have not been taken or agreed to be taken
by any person;

(e) reduce its share capital in any way.

(2) Clause 32 in Table A shall not apply to the Company.

SHARES

4, The lien conferred by Clause 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder ‘thereof
or shall be one of two or more joint holders, for all monies
presently payable by him or his estate to the Company. Clause 8 in
Table A #hall be modified accordingly.

‘5. The liability of any Member in default in respect of a call shall be

increased by the addition at the end of the first sentence of Clause
18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”,

GENERAY, MEETINGS AND RESOLTTYIONS

6.

{(a) A notice convening 8 General Meeting shall be required to
specify the general nature of the business to be transacted
only in the case of special business and Clauge 38 in Table A
shall be modified accordingly,

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted
8t 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 the

appointment of and the fixing of the remuneration of, ‘the
Auditors.

(b) Every notice convening a General Meeting shall comply with the
Provisions of Section 372(3) of the hct  as  to  giving




7. (a)

(b)

{c)

information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to
any General Meeting which any Member is entitled to recedive
shall be sent to the Directors and to the Auditors for the
time being of the Company.

Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business® were
added at the and of the first sentence.

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 at such other time and
place as the Directors may determine and if at tha adjourned
General Meeting a quorum is not present within half an hour
from the time appointed therefore such adjourned General
Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company,

APPOINTMENT OF DYRECTORS
AEPOINTMENT OF DIRECTORS

8, (a)

(b}

(c)

(d)

(e)

(f)

Clause 64 in Table A shail 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 1 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 the Directors
shall be one. Whensoever the minimum number of the Dirctsrs
shall be one, a sole Director shall have authority to exgrcige
all the powers and discretions by Table & and by thesge
articles expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified accordingly.

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

No person ghall be appointed a Director at any General Meeting
unless either:-

(i) he is reccmmended by the Directors; or

(ii) not 1less than fourteen or more than thirty-five clear
days before the date appointed for the Gene:rsl Meeting,
notice executed by a Menmber qualified to vote at the
General Meeting has been given to the Company of the
intention to propose that person  for appointment,
together with notice executed by that person of his
willingness to be appointed.

Subject tn paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any petson who i
willing to act to be a Directar, either to £111 a wvacancy op
as an additional Director.

The Directors may appoint a person who is willing o act to ba
a Director, either to fill a vacancy or a$ san additional




Director, provided that the appointment does not cause the
number of Directors to exceed any number determined 4in
accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

9,

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 Act to grant any
mortgage, charge or standard security over its undertaking, property
and uncalled 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

10.

(a)  An alternate Director shall not be entitled as such to recejve
any remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneration otherwise
payable to hisg appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate Director to represent
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

DISQUALIFICATION OF DIRECTORS

11.

The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his

property and affairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSTONS
F2ns21ate AND PENSIONS

12.

(a) The Directors may exercise the powers of the Company conferred
by the Memorandum of Association of the Company and shall be

them by reason of the sxercise of any such powers.

(b) Clausa 87 in Table A shall not apply to the Compeny.

PROCEEDINGS OF DIRECTORS

13,

(a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest vhatsoevey,
and if he shall vote on any such resolution as aforesaid his
vote shall be counted; and in relation to any such tesolution
as aforesaid he shall (whether or not he shall vote on the

eame) be taken Inta account in calculating the quorlim prosefit
at the mecting,




(b)

INDEMNITY

14, f(a)

(b)

Clauses 94 to 97 (inclusive) in Table A ghall not apply to the
Company.

Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses
or liabilities which he may sustain or incur in or about the
execution of the duties of hig office or otherwisa in relation
therato, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which Judgment is
given in his favour or in which he is acquitted or ip connection
with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director
or ather officer shall be liable for 'any loss, damage or
misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation
thereto. But this Article shall only have effect insofar as itg
provisions are not avoided by Section 310 of the Act.

Clause 118 in Table 4 shall not apply to the Company.

TRANSFER OF SHARES

15, The Directors may in their absolute discretion and without assigning
any reason therefore, decline to register the transfer of a share,
whether or not it i{s a fully paid sharxe, and the first sentence of
Clause 24 in Table A shall not apply to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

JONATHAN ANDREW REARDON
60 Warwick Road
Bishop's Stortford
Hertfordshire

CM23 SKW

MARTIN WEBSTER

10 St Peter's Place
London

W9 2EE

Dated 28 November 1994

Witness to the above signatures:-

$ 0'Brien

85 Vaughan Drive
Church Milton
Sittingbourne
Kent MEl10 2UB

0597w




Company Neo. 2998874

The Companies Act 1985

PRIVATE COMPANY LIMITED 3Y SHARES

MEMORANDUM OF ASSOGIATION i

i.

of

|

CARE CONTINUUMS LIMITED

YARJBGI2DN

I

The Company's name ig "CARE CONTINUUMS LIMITED".

The Company's registered office is to he situated in FEnpgland.

The Company’s objects are:-

{a) To purchase or take on lease, iicence or in exchange or

promote or aotherwige acquire or establish, e

quip-

maintain, manage, administer, use and carry on and to
dispose of hospitals, nirsing homes, andfor medical
establishments of any type or nature whatsoever and to
undertake the training and supply of murses and medical
attendants and to carry on business 23 manufacturing and
ratail chemists and druggists, farmers, poultry farmers,
gardeners, Fflorists, licensed victuallers, inn-keepers,
wine and spirit merchants, tobacco merchants, and as

manufacturers of, and deualers in, patients® requi

gites

of all kinds, and to acquire, muintain and dispose of
any reglistration, licence or certification considered
necessary or desirable in relation to gny aspect of any

of the aforegoing.

(b) To engage, manage, hire, act as agentts for nur
professional, technical, clerical, manual  and
staff, personnel and workers and to enter

sing,
other
into

agreements with guch staff, personnel andg workers with a

view to allocating their services to any person,

firm,

company, hospital, clinic and nursing hope requiring the
same and to establish apd maintain an agency for all or

any of the ahove purposes.

{c) To provide or procure the provision by others of
and any service need, want or requitement of

every
any

medical, nursing or business nature required by any
person, firm, company, hospital, climic and nursing home
or required in connection with any business carried on

by them,

¥ e

The name of the Company was changed from "Diplems 300 Limited*
Special Resolution dated 17 February 1995,

Clause 3 of the Memorandum was amended by a Specisl Resolution
17 February 199S.

by &

dated




(2)

(33

(4)

{5)

-2 -

(d} To purchase or take on lease, licence aor in exchange or
promote or otherwise acquire or establish, equip, manage,
maintain, administer, use and carry on and to dispose of all
Or any part of any children’s home, independent. school,
special school and/or establishment, business institution or
therapeutic cormunity for the care, treatment and/or
education of children and/or young persons, and to acquire,
maintain and dispose of any registration, licence or
certification considered necessary or desirable in ralation
to any aspect of any of the aforegoing.

(e) To purchase or take on lease, Ilicence or in exchange or
promote or otherwise acquire or establish, equip, manage,
maintain, administer, use and carry on and to dispose of all
or any part of any real or pexsonal property of any Lkind
(including, but not limited to, any intellectual property)
for the purpose of providing housing, accommodation,
education, training, instruction, and/or care for all or any
of the above Purposes or for any purpose ancillary or
conducive thereto.

(f) To carry on business as a general commercial company .

Te carry on buginess as a holding company and to acquire and hold
shares, stocks, debentures, debenture stocks, bonds, mortgages,
obligations and securities of any kind issued or guaranteed by any
company, corporation or undertaking of whatever nature and vherever
constituted or ‘carrying on business, and shares, gtocks,
debentures, debenture stocks, bonds, obligations and othor
securities issued or guaranteed by any government, sovereipn ruler,
commissioners, trust, local authority or other public body, whether
at home or abroad, and to vary, transpose, dispose of or otherwise
deal with from time to time 8s may be considered expedient any of
the Company's investments for the time being.

To co-ordinate the administration, policies, management,
supervision, control, research, planning, trading and #ny and all
other activities of and to act as financial advisers apd
consultants to any company or companies or group of companies now
or hereafter formed or incorporated or acquired which may bhe or may
beceme related or associated in any way with the Company or with
any company related or associated therewith.

To acquire any suck shares, stocks and other gecurities bhefore
mentioned by subscription, syndicate participation, tender,
purchase, exchange or otherwise, and to subscribe for the sgame,
either conditionally or otherwise, and to guarantee the
subscription thereof and to exercise and enforce gll rights and
powers conferred by or incident to the cwnership thereosf,

To pay for any business or other pProperty or any shares, stocks,
securities or rights of any kind acquired by the Company either in
cash or shares, with or without any preferrzd or deferred rights,
or by any securities which the Company has power to igsue, ot
partly in one mode and partly in ancother and generally on such
terms as the Company may determine.




(6)

()

()

(9)

(10)

To carry on any commercial, industrial or financial business or
undertaking whether as manufacturers, engincers, financiers,
concessionaires, contractors, wholesalars, retailers, factorc or
otherwise in any manner which may seem to the Company capable of
being conveniently carried on in connection or conjunction with any
other business of the Company or any campany or companies for the
time being related or agsociated in any way with the Company.

To uvarry cn in any part of the world any other business or trade
whatsoever (whether neaufacturing or otherwise) which may seem to
the Board of Directors for the time being of the Company capable of
being conveniently carried on in conjunction with or ancillary to
sny business of the Company or any of its objects or by way of
extension thereof or jig calculated directly or indirectly to
develop any branch of the Company's business or trade or which {t
may be advisable to undertake with a2 view to developing, rendering
profitable, prospecting, turning to account or enhancing the value
of any of the Company's assets or ény property, real or personal,
belonging to the Company or in which the Company may be interested.

To carry on any business or branch of a business which the Company
is authorised to carry on by means, or through the agency, of any
company which is a subsidiary of the Company, and to enter into any
arrangement with any such subsidiary company for taking the profics
and bearing the losses of cny business or branch so carried on, or
for financing any such subsidiary company or guaranteeing its
liabilities, or to make any other arrangement which mny weem
desirable with reference to any business or branch so c¢arried on
including power at any time, and eithe: temporarily or permanently,
to close any such branch or business.

otherwise acquire or deal with real or personal pProperty of all
kinds in any part of the world, and in particular, estates, lands,
houses, buildings, warehouses, machinery, plant, stores, licences,
concessions, rights of way and rights of water, and any rights,
easements, privileges or interests which the Board of Directors for
the time being of the Company may consider advisable, and either as
principal or as agent for or in partnership or conjunction with any
person, body or company to work, develop, manage, mortgage, leame
or otherwise deal with the whole or any part of such property or
rights, whether belonging to the Company or otheriise, and to erect
and construct houses, buildings and works of every description, and
to clear, manage, farm, cultivate, plant, work, or improve any land
or buildings which, or any interest in which may balong to the
Company, and to deal with, or otherwise turn to account, any faim
or other products of any such land.

To make, build, erect, layout, equip, construct, maintain, alter,
use, manage, pull down, repair, improve and work in any part of thas
world, dwelling-houses, flate, offices, shops, factories, miiis,
roads, raiiways, tramways, telegraph lines, telephones, electsiw
light and power works, cenals, reservoira, waterworks, wallsg,
aqueducts, watercourses, furnaces, gasworks, piers, wharves, dacks,
quarries, mines, warehouses, steam and other ships, and othey
works, building and conveniences of all kinds which may be deeined
expedient for the purposes of the Company and t6 pay or contribiute




to the payment of the costs of making, building, maintaining, using
and working the sane.

(11) To purchase with a view to closing or reselling in whole or in part
any business or properties in any part of the world which may seem
or be deemed likely to injure by competition or otherwise any
business or branch of & business which the Company is authorised to
carry on and to close, abandon, and give up any works or businesses
8t any time acquired by the Company.

(12) To apply for, take out, purchase or by other means acquire and hold
for any estate or interest, and to Protect, prolong and renew,
whether in the United Kingdom or elsewhere, any property, assets or
any concessions, licences, grants, designs, copyrights, patents,
patent rights, trademarks or other exclusive or non-exclusive
rights of any kind which the Company mzy be able to acquire or hold
45 a result of carrying out any of its objects in any part of the
world or which may appear to be necessary or convenient for any
business of the Company, and to use, develop, turn to account, deal
with, manufacture under or grant licences or privileges in respect
of the same in such manner as may be thought expedient, and to
undertake research work and expend meney in experimenting upon and
testing and in improving or seeking to improve &ny products,
processes, patents, inventions or rights which the Company or any
other company in which the Company may be interested may acquire or
propose to acquire.

(13) To sell, let, lease, grant licences, easements and other rights
over and in any other manner dispose of or deal with the whole or
any part of the undertaking, property, assets, rights, effects and
businesses of the Company for such consideration as may be thought
fit and in particular for a rent or rents or stocks, shareg,
debentures, debenture stock or other obligations of any other
company.

(14) To amalgamate with or enter into partnership or any joint purse or
profit-sharing arrangement with or to co-operate in any way with,
or assist or subsidise, any person, firm, company or organisation

carrying on, or proposing to carry on, any business within the
objects of the Company.

(15) To act as directors or managers of or to appoint directors ot
managers of any company which is a subsidiary of the Company, or of
any other company in which the Company is or may be interested,

(16) To remunerate any person, firm or company rendering services to the
Company, either by cash payment or by the allotment of shares,
debentures or other securities of the Company credited ag paid up
in full or in part or otherwige as may be though expedient.

(17) To promote or concur in the promotion of any company, whethet
British or foreign, the promotion of which shall be considered
desirable.

(18) To subscribe for, underwrite, purchase, or otherwise acquire and to
hold, dispose of, and deal with the shares, stocks, securities uhd




(19)

(20}

(21)

(22)

(23)

(24)

(25)

evidences of jindebtedness or the rights to participate in profits
or other similar documents issued by any fovernment, authority,
corporation or body, or by any company or body of persons, and any
options or rights in respact thereof, and to buy and sell foreign
exchange, Provided that the Company shall in no circumstances be
empowerad to carry on business 48 Or act as stock and share brokers
or dealers of any kind,

To invest and deal with the moneys of the Company not immediately
required in such shares or upon such securities and in such manner
as may from time to time be determined.

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging or creating a lien upon the whole or any
part of the undertaking, property and assets (present and future)
and uncalled capital of the Company or by any of such methods, the
performance of the obligations of and the tepayment or payment of
the principal amounts of and premiums, interest and dividends on
any securities of any person, firm or company including (without
prejudice to the generality of the foregoing) any company which ig
for the time being the Company's holding company (as defined by
Section 154 of the Companies Act 1948) or any other subsidiary (as
also defined by the said Section) of the Company's holding company
or is otherwise associated in business with the Company.

To receive money on deposit or lean apd to borrow and raise money
in any manner and on any terms,

For any purpose and ip any manner and from time to time to mortgage
or charge the whole or any part of the undertaking and all or any
of the real and personal property, rights and asgets (including
broperty, rights and assets to be subsequently Acquired)} of the

of the Company, and to c¢reate, issue, make and give either at par
or at a premium or discount, and for such consideration and with
such rights, powers and pPrivileges as may be thought fit,
debenturcs, debenture stock, bonds or other obligations, perpetual
Or otherwige, with or without any mortgage or charge om all or any
part of such undertaking, property, rights and uncalled capitai,
and collaterally or further to secure any securities of the Company
by a trust deed or other assurance,

To make, draw, accept, endorse, discount, negotiate, execute and
issue and to buy, sell and deal in promissory notes, bills of
exchange, cheques, billg of lading, shipping documents, dock and
warehouse warrantg, and  other jnstruments negotiable or
transferrable or otherwise.

To lend and advance money with or without security to and tg
subsidise, assist and guarantee the payment of money by or the
performance of any contract, engagement or obligation by any
persons, companies or organisations and in  support of slich
guarantee to mortgage or charge al] or any part of the indertaking
Ox property of the Company.

To undertake and tramsact all kinds of trust and agency busitiess.
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(26)

(27)

(28)

(29)

(30)
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To grant donations, gratuities, pensions, allowances, benefits or
emoluments to any persons (including Directors and other officers)
who are or shall have been at any time in the employment or service
of the Company or of any company which is a subsidiary of or
associated with the Company or of the predecessors in business of
the Company or of any such subsidiary or associated company or the
wives, widows, families, relatives or dependants of any such
persons; and to establish, subsidise, subscribe ‘to or support
institutions, associations, clubs, funds or trusts calculated to be
for the benefit of any such persons as aforesald or otherwise
advance the interests and well-being of the Company or of any such
other company as aforesald or of its members; end o make payments
for or towards the insurance of any such bersons as aforegaid, and
subscriptions or guarantees of money for charitabls or benevolent
cbjects or for any exhibition or for any. public, general or useful
objects; and to establish and contribute to any scheme for tho
purchase or subscription by trustees of or for fully-paid shares in

the Company’s employees (other than Directors} to unable them to
purchase or subscribe for fully-paid shares of the Gompany or itn

holding conpany (if any) to be held by themselvis by way of
beneficial ownership.

To pay all prelimingry expenses of tha Compeny andé eany company
promoted by the Company or any company in which the Company is or
may contemplate beding interested, including in such preliminary
expenses all or any part of the costs and expenses of owners of any
business or Property acquired by the Company or any such company,

To insure with any other cempany or person the whole or any part of
the’ property of the Company, either fully or partially, and either
on the mutual Principle or otherwise, against losses, damages,
riske and liabilities of all kinds, which may affect the Company,
and also to insure in any of the ways aforesaid against all
liabilities for injuries guffered by persons in the service of the
Company or against any damage or compensation payable under any Act
or otherwise Provided that nathing herein contained shall empover
the Company to carry on the business of assurance or re-asgurance
or to grant annuities within the meaning of the Insurance Compaiifes
Act 1974, and any extension, modification or Te~enactment thoreof
for the time being in force, or to reinsure any risks under any
class of assurance business to which that Act applies.

To enter into 8Ny arrangement with any government or authority,
imperia}, supreme, municipal, local, or othervise, or conpany that
may seem conducive to the Company's cbjects or any of them, and to
obtain frem any such government, authority, or conpany aty
charters, contracts, decrees, rights, grants, loans, privileges, o
concessions which the Company may think it desirasble to obtain, and
Lo carry out, exercise and comply with the same.

To take all necessary or proper steps in Parliament or with the
authorities, national, local, municipal, or otherwise, of aily ‘place
in which the GCompany may have interests, and to catty ‘of  any
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negotiations or operations for the purpose of directly or
indirectly carrying out the objects of thea Company or effecting any
modification in the constitution of the Compeny or furthering the
interests of its members, and to oppose any such steps taken by any
other company firm or person which may be censidered likely

directly or indirectly to prejudice the interests of the Company or
its members,

(3X) To do anything by this Memcrandum of Association authorised in any
part of the world and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or otherwise, and
either alone or in conjunction with others.

(32) To procure the Company to be registered, Incorporated or legally
recognised in any foreign country or place and to establich and
maintain registers of shareholders in any part of the world.

(33) Te distribute among the members of the Company in specic any
property of the Company.

(34) To do all such other things as may be considersd to be incidental
or conducive to the attainment of the above objects or any of them,

And it 1s hereby declared {(a) that the word *company® in thig Clausge,
except where used in reference to the Company, shall be deecmed toe include
any partnership or other body of persons, whether corporate or
unincorporate and whether domiciled in the United Kingdom or elsevhere
and (b) that, except where the context expressly so requires, none of the
several paragraphs of this Clause, or the objects therein specified, or
the powers thereby conferred shall be limited Ly, or be deemed merely
subsidiary or auxiliary to, any other paragraph of this Clause, or the
objects in such other paragraph specified or the powers thereby conferred,

The liability of the members is limited,

The Compeny's share capital is £100 divided into 100 ordinary shares of
El each,

—=




WE, the subscribers to this Memorandum of Association wish to be formed

into a company pursuant to this Memorandum;
number of shares opposite our respective names.

and we agree to take the

NAMES AND ADDRESSES

Number of Shares
taken by each

Subscriber
JONATHAN ANDREW REARDON One
60 Warwick Road
Bishop's Stortford
Hertfordshire
CM23 SNW
MARTIN WEBSTER One

10 St. Peter's Place
London
W9 2ZEE

Dated 28 November 1994

Witness to the above signatures:-

S 0'Brien

85 Vaughan Drive
Church Milton
Sittingbourne
Kent ME10 2uB

0593W




