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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
L’, ‘L(/io 4 X (/

MEMORANDUM OF ASSOCIATION

OF
"A4S03R44"
The name of the Company 15 “Chai Patel Assocrates Limited™ A0 COMP:\%?;??«IOO?USE 374
The registered Office of the Company will be situate 1n England
The Objects for which the Company 1s established are -
(a) To provide in the United Kingdom and throughout the world all forms of medical,

surgical and nursing care and services (including but not limited to) physical and
psychiatric rehabilitation and convalescent service (whether directly or indirectly)
and either at a Company’s own premuses or at any other location and m
connection therewith to operate and manage hospitals, rehabilitation centres,
nursing homes and clinics, both residential and for out-patients and 1n connection

therewth to provide all forms of ancillary services
(b) To undertake the tramning and supply of nurses and medical attendants

(c) To carry on business as manufacturing and retail chenusts and druggists, farmers,
poultry farmers, gardeners, flonsts, licensed victuallers, mn-keepers, wine and
spirit merchants, tobacco merchants and as manufacturers of, and dealers 1n,

patients requisites of all kinds

(d) To carry on the business of general merchants and dealers both wholesale and
retail within and without the United Kingdom n all articles of commercial,
manufacturing, personal and household use and consumption, ornament
recreation and amusement, and generally in all raw matenals, manufactured

goods and general produce and also the business of agents and agencies of every

* The name of the Company was changed from UK Oncology Linuted on 23" May 2007
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nature and kind, and any other trade and business whatsoever which can n the
opinion of the Directors be advantageously carmed on by the Company 1in
connection with or as ancillary to any of the above businesses or the general

business of the Company

To develop the resources of any property for the time being belonging to the

Company 1n such manner as the Company may think fit

To manage, purchase, or otherwise acquire, take on lease, or hire lands, houses,
buildings, easements, properties, chattels, rights, secret processes, inventions,
patents, copyrights, designs and habihities of any person or company carrying on
any busmess similar to that which this Company 1s authorised to carry on, or
possessed of property suitable for the purpose of the Company, and pay for any
assets acquired by the Company by shares, debentures, bonds, cash or otherwise,

either 1n this or any other company, whether fully paid or otherwise.

To form, promote, subsidise and assist compames, syndicates or partnerships of
all kinds and to 1ssue on commission or otherwise underwrnte, subscribe for, and
take or guarantee the payment of any dividend or nterest on any shares, stocks,
debentures, or other capital, or securities or obligations of any such companies,
syndicates or partnerships, and to pay or provide for brokerage, commussion and

underwnting 1n respect of any such issue

To enter into partnership or into any arrangement for sharing profits, union of
nterests, co-operation, reciprocal concessions or otherwise with any person or

company, carrying on business within the objects of this Company

To work, improve, manage, develop, lease, mortgage, charge, pledge, tum to
account or otherwise deal with all or any part of the property of the Company,
and to sell property, business or undertaking of the Company or any part thereof,
for such consideration as the Company may think fit, and in particular for shares,

debentures or securities of any other company

To construct, erect, maintain, alter, replace or remove any buildings, works,
offices, erections, plant, machinery, tools or equipment as may seem desirable for
any of the business or in the nterests of the company, and to manufacture, buy,

sell and generally deal m any plant, tools, machinery, goods or things of any
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description which may be conveniently dealt with i connection with any of the

Company s objects

To borrow and raise money and secure any debt or obligation of or binding on the
Company in such manner as may be thought fit, and 1n particular by mortgages or
charges upon the undertaking and all or any of the real and personat property and
assets (present or future), and all or any of the uncalled capital for the ime being
of the Company, or by the creation and 1ssue (as par or at a premium or discount
and for such consideration and with and subject to such nghts, powers, pnivileges
and conditions as may be thought fit) of debentures, debenture stock or other
obligations or securities of any description and whether with or without the
Company receiving any consideration to guarantee or secure (with or without a
mortgage or charge on all or any part of the undertaking and assets, present and
future and the uncalled capital for the time being of the Company) the
performance of the obligations, and the payment of the pnncipal of, and
dividends, interest and premiums on, any stocks, shares, debentures, debenture
stock or other securities of any person, firm or company, mcluding (without
prejudice to the generahty of the foregoing) any company which 1s for the time
being a subsidiary of the company (as defined by section 736 of the Compantes
Act 1985) or the holding company (as defined by the said section) or another
subsidiary (as so defined) of the Company s holding company or otherwise
associated with the Company 1n business and (without prejudice to the generality
of the foregoing) to procure bankers or others to guarantee all or any of the

obhigations of the Company.

To make, draw, accept, endorse and negotiate bills of exchange or other

negotiable instruments

To pay all or any expenses ncurred in connection with the formation, promotion,
and incorporation of the Company, and to pay commissions to and remunerate
any person or company for services rendered n placing or assisting to place, any
of the shares mn the Company s capital, or any debenture or other secunity of the
Company, or in or about the formation or promotion of the Company or the

conduct of 1ts business
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To make donations to such persons, and 1n such cases, and either of cash or other
assets, as the Company may think directly or indirectly conductive to any of 1its

objects, or otherwise expedient

To distnibute among the members in specie any property of the Company, or any
proceeds of sale, disposal, or realisation of any property of the Company, but so
that no distnibution amounting to a reduction of capital made except with the

sanction (1f any) for the time being required by law

To subscrnibe for, purchase or otherwise acquire, take, hold or sell any shares or
stock, debentures or debenture stock, or other secunties or obligations of any
company, and to invest or lend any of the moneys of the Company not
immediately required for 1ts operation 1n such manner, with or without securty,

as the Company may determine

To procure the Company to be registered or recogmsed n any country or place

abroad

To appoint any person or persons, firm or firms, company or companies, to be the
agent or agents of the Company, and to act as agents, managers, secretaries,

contractors or 1n similar capacity

(1) to guarantee, support or secure (whether or not with a view to receiving
any consideration or benefit) the payment or repayment of any moneys,
the discharge of any debts and habilities, and the performance or
observance of any obligations or commitments, by any person by
entering into any guarantee or other engagement, by creating or granting
a mortgage, charge, pledge, lien or encumbrance of any kind over, or by
entering 1nto any other type of transaction n relation to, all or any of the
undertaking, property or assets of the Company, present and future,
including 1ts uncalled capital, by a combination of such methods, or in
any other manner; and to provide indemnities 1n respect of every kind of
claim, proceeding, tax, hability, loss, expense, failure, default, or
contingency, with or without securing the indemmity by a mortgage,

charge, pledge, lien or other encumbrance,
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{n) by creating or granting a mortgage, charge, pledge, lien or encumbrance
of any kind over, or by entering mto any other type of transaction 1n

relation to, all or any of the undertaking, property or assets of the
company, present or future, including 1ts uncalled capital, or 1n any other
manner, to secure or 1n any other way support the payment or repayment

of any moneys, the discharge of any debts and habihtes, and the
performance or observance of any obligations or commutments, by the

Company, and

(1) to enter into any agreement or arrangement as to the subordination or
prionty of any debts or habilities which have been or may later be
incurred by or to the Company or as to the ranking of any mortgage,
charge, pledge, lien or other encumbrance which has been or may later
be created or granted by or to the company or which affects or may come
to affect the property, assets or undertaking of the Company or any other

persons

To insure the hife of any person, who may, 1n the opinion of the company, be of
value to the Company, as having or holding for the Company, interests, goodwill

or influence or other assets and to pay the premiums on such nsurance

To promote, contribute to or assist financially or otherwise any fund for the
benefit wholly or partly, of employees or ex-employees of the Company, or their
relatives, children or dependants, or any other chantable purpose, and to promote,

enter into, and carry mto effect any scheme for the sharing of profits with

employees

To do all or any of the above things, in any part of the world and either as
principles, agents, contractors, trustees, or otherwise and either along or

conjunction with others

Subject to and 1n accordance with the provisions of Sections 155 to 158
(inclusive) of the Compantes Act 1985 (1f and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined 1n Section 152(1)(a) of the Act) for any such purpose as 1s

specified in Section 151(1) and/or Section 151(2) of the Act
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(x) To do all such acts or things as are incidental or conductive to the attainment of

the above objects or any of them

It 1s hereby declared that the word “company’ 1n this clause, except where used 1n reference to this
Company, shall be deemed to include any partnership or other body of persons whether
incorporated or not incorporated, and whether domuciled in the United Kingdom or elsewhere, and

whether now existing or hereafter to be formed
4 The hability of the members 1s limited

5 The Share Capital of the Company 1s £100 divided into One Hundred Ordinary Shares of

£1 each
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WE, the several persons whose names and addresses are subscribed, are desirous of being formed

into a company 1n pursuance of this Memorandum of Association and we respectively agreed to

take the number of shares 1n the capital of the company set opposite our respective names

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

CHAITANYA BHUPENDRA PATEL
The Thatched House

Manor Way

Oxshott

Surrey

KT22 OHU C B Patel

Company Director

ANTHONY GEORGE HEYWOOD
Woodhill

Cross in Hand

Nr Heathfield

East Sussex

TN21 0TP A G Heywood

Director/Company Secretary
DATED 3™ September 2001

Witness to the above signatures

Brenda Norton
68 The Oval
Guildford
Surrey

GU2 7TP B Norton

Secretary

Number of Shares taken

by each Subscnber

8 Shares (Eight)

2 Shares (Two)
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

CHAI PATEL ASSOCIATES LIMITED

PRELIMINARY

1 The regulations n Table A 1n the schedule to the Compames (Table A to
F) Regulations 1985 (Table A) do not apply to the company

In these articles

N

the Act means the Compames Act 1985 including any statutory modification or

re-enactment thereof for the time being 1n force,

the articles means these articles of association, as altered from time to time by

special resolution;
auditors means the auditors of the company,

clear days 1n relation to the period of a notice means that period excluding the
day when the notice 1s given or deemed to be given and the day for which it 1s

given or on which it 1s to take effect.

director means the director of the company and the directors means the directors
of any of them acting as the board of directors of the company; dividend means

dividend or bonus;

the holder 1n relation to shares means the member whose name 15 entered 1n the

register of members as the holder of shares;

office means the registered office of the company,




Construction
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paid means paid or credited as paid,

seal means the common seal of the company and includes any official seal kept

by the company by virtue of section 39 or 40 of the Act,

secretary means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company, including a joint, assistant or

deputy secretary, and

the United Kingdom means Great Britain and Northern Ireland

3 In these articles

(a) unless expressly defined 1n the articles, words or expressions
that are defined 1n the Act bear the same meaning as n the Act
but excluding any statutory modification of the Act not in

force when the articles become binding on the company,

(b) references to the document being executed include references
{o 1its being executed under hand or under seal or by any other

method;

(c) words denoting the singular number nclude the plural number
and vice versa, words denoting the masculine gender include
the fernine gender and words denoting persons include

corporations,

(d) headings and marginal notes are inserted for convemence only

and do not affect the construction of these articles;

(e) powers of delegations shall not be restrictively construed but

the widest interpretation shall be given to them;

® the word directors 1n the context of the exercise of any power
contained 1n these articles includes any commuttee consisting
of one or more directors, any director holding executive office
and any local or divisional board, manager or agent of the

company to which, or as the case may be, to whom the power
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1n question has been delegated,

(g) no power of delegation shall be limited by the existence or,
except where expressly provided by the terms of delegation,

the exercise of that or any other power of delegation; and

(h) except where expressly provided by the terms of delegation,
the delegation of a power shall not exclude the concurrent
exercise of that power by any other body or person who 1s for
the time being authonsed to exercise 1t under these articles or

under another delegation of the power

If at any time and for so long as the company has a single member, all
the provisions of the articles shall {(in the absence of any express
provision to the contrary) apply with such modification as may be

necessary 1n relation to a company with a single member
SHARE CAPITAL

Subject to the provisions of the Act and without prejudice to any nights
attached to any existing shares, any share may be 1ssued with such
nghts or restrictions as the company may by ordinary resolution
determine or, subject to and n default of such determination, as the

directors shall determune

Subject to the provisions of the Act, shares may be 1ssued which are to
be redeemed or are to be hable to be redeemed at the option of the
company or the holder on such terms and in such manner as may be

provided by the articles

The company may exercise the powers of paymng commissions
conferred by the Act Subject to the provisions of the Act, any such
commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly

n the other.

Except as required by law, no person shall be recogmsed by the
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company as holding any share upon any trust and (except as otherwise
provided by the articles or by law) the company shall not be bound by
or recogmse any interest 1in any share except an absolute nght to the

entirety thereof in the holder

The directors are hereby generally and unconditionally authonsed
pursuant to section 80 of the Act to allot relevant secunities (within the
meamng of Section 80) up to an aggregate nominal amount equal to the
authonsed share capital of the company at the date of incorporation of
the company for a period expiring (unless previously renewed, varied
or revoked by the company 1n general meeting) five years after the date

of incorporation of the company/adoption of these articles

The pre-emption provisions in section 89(1) of the Act and the
provisions of sub-sections 90(1) to 90(6) inclusive of the Act shall not

apply to any allotment of the company s equity secunties.

Before the expiry of the authonty granted by article 9 the company may
make an offer or agreement which would or might require relevant
secunities to be allotted after that expiry and the directors may allot
relevant secunties 1n pursuance of that offer or agreement as if that

authority had not expired.

Subject to the provisions of articles 6, 9, 10 and 11, the provisions of
the Act and to any resolution of the company 1n general meeting passed

pursuant to those provisions,

(a) all unissued shares for the time being 1n the capital of the
company (whether forming part of the ongnal or any
increased share capital) shall be at the disposal of the

directors, and

(b) the directors may allot (with or without confernng a nght of
renunciation), grant options over, or otherwise dispose of them
to such persons on such terms and conditions and at such times

as they think fit.
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SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of shares
of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be executed under the seal or
otherwise 1n accordance with the Act or in such other manner as the
directors may approve and shall specify the number, class and
distinguishing numbers (1f any) of the shares to which 1t relates and the
amount or respective amounts paid up thereon The company shall not
be bound to 1ssue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder shall be

a sufficient delivery to all of them

If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be
renewed on such terms (if any) as to evidence and indemmty and
payment of the expenses reasonably incurred by the company in
mvestigating evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or wearing-out) on

delivery up of the old certificate
LIEN

The company shall have a first and paramount lien on every share {not
being a fully paid share) for all moneys (whether presently payable or
not) payable at a fixed time or called 1n respect of that share The
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The company s lien on a

share shall extend to any amount payable in respect of 1t

The company may sell in such manner as the directors determine any
shares on which the company has a lien 1f a sum 1n respect of which the

lien exists is presently payable and 1s not paid within fourteen clear
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days after notice has been given to the holder of the share or to the
person entitled to 1t in consequence of the death or bankruptcy of the
holder, demanding payment and stating that i1f the notice 15 not

complied with the shares may be sold.

To mve effect to a sale the directors may authonise some person to
execute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser The title of the transferee to the
shares shall not be affected by any irregulanty in or invahdity of

proceedings 1n reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the hen exists as 1s
presently payable, and any residue shall (upon surrender to the
company for cancellation of the certificate for the shares sold and
subject to a like hen for any moneys not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the

shares at the date of the sale
CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether 1n
respect of nominal value or premmum) and each member shall (subject
to receiving at least fourteen clear days notice specifying when and
where payment 1s to be made) pay to the company as required by the
notice the amount called on his shares. A call may be required to be
paid by mnstalments A call may, before receipt by the company of any
sum due thereunder, be revoked 1n whole or part and payment of a call
may be postponed mn whole or part A person upon whom a call 1s
made shall remain liable for calls made upon him notwithstanding the

subsequent transfer of the shares in respect whereof the call was made.

A call shall be deemed to have been made at the tuime when the

resolution of the directors authorising the call was passed

The jont holders of a share shall be jointly and severally liable to pay
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all calls 1n respect thereof.

If a call remains unpaid after 1t has become due and payable the person
from whom 1t 1s due and payable shall pay interest on the amount
unpaid from the day 1t became due and payable until it 1s paid at the
rate fixed by the terms of allotment of the share or 1n the notice of the
call or, 1f no rate 1s fixed, at the appropnate rate (as defined by the Act)

but the directors may waive payment of the interest wholly or 1n part.

An amount payable 1n respect of a share on allotment or at any fixed
date, whether 1n respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and 1f 1t 1s not paid the
provisions of the articles shall apply as 1f that amount had become due

and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements
on the 1ssue of shares for a difference between the holders in the

amounts and times of payment of calls on their shares.

If a call remains unpaid after 1t has become due and payable the
directors may give to the person from whom 1t 1s due not less than
fourteen clear days notice requiring payment of the amount unpaid
together with any interest which may have accrued The notice shall
name the place where payment 1s to be made and shall state that 1f the
notice 1s not complied with the shares 1n respect of which the call was

made will be Liable to be forfeited.

If the notice 1s not complied with any share 1n respect of which 1t was
given may, before the payment required by the notice has been made,
be forfeited by a resolution of the directors and the forfeiture shall
include all dividends or other moneys payable in respect of the

forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and 1n such manner as
the directors determine either to the person who was before the

forfeiture the holder or to any other person and at any time before sale,
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re-allotment or other disposition, the forfeiture may be cancelled on
such terms as the directors think fit. Where for the purposes of its
disposal a forfetted share 1s to be transferred to any person the directors
may authonise some person to execute an mstrument of transfer of the

share to that person

A person any of whose shares have been forfeited shall cease to be a
member 1n respect of them and shall surrender to the company for
cancellation the certificate for the shares forfeited but shall remain
lable to the company for all moneys which at the date of forfeiture
were presently payable by him to the company in respect of those
shares with interest at the rate at which interest was payable on those
moneys before the forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of forferture until
payment but the directors may waive payment wholly or 1n part or
enforce payment without any allowance for the value of the shares at
the time of forfeiture or for any consideration received on their

disposal

A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the
facts stated 1n 1t as against all persons claiming to be entitled to the
share and the declaration shall (subject to the execution of an
mstrument of transfer 1f necessary) constitute a good title to the share
and the person to whom the share 1s disposed of shall not be bound to
see the application of the consideration, 1f any, nor shall his title to the
share be affected by any irregularity in or invaldity of the proceedings

1n reference to the forfeiture or disposal of the share
TRANSFER OF SHARES

The nstrument of transfer of a share may be 1n any usual form or in
any other form which the directors may approve and shall be executed
by or on behalf of the transferor and, unless the share 1s fully paid, by

or on behalf of the transferee
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The directors may, 1n their absolute discretion and without giving any
reason, refuse to register the transfer of a share to any person, whether

or not 1t 1s fully paid or a share on which the company has a lien

If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the

company send to the transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not

exceeding thirty days 1n any year) as the directors may determine

Notwithstanding anything contained 1n the articles the directors shall
not decline to register any transfer of shares, nor may they suspend the
registration thereof, where such transfer 1s executed by any bank or
institution to whom such shares have been charged by way of secunty,
or by any nominee or nominees of such a bank or institution, pursuant
to the power of sale under such secunity and certificate by any official
of such bank or nstitution 1f the shares were so charged and the

transfer was so executed shall be conclusive evidence of such facts

No fee shall be charged for the registration of any instrument of

transfer or other document relating to or affecting the title to any share

The company shall be entitled to retain any instrument of transfer
which 1s registered, but any instrument of transfer which the directors
refuse to register shall be returned to the person lodging 1t when notice

of the refusal 1s given

No payment or distribution may be declared, made or paid on any share
in the capital of the Company to the extent prohibited by the Finance
Documents at any time whilst the Finance Documents remamn 1n full
force and effect, except to the extent that the Finance Documents are
terminated or the duties and/or obligations of the Company under the
Finance Documents are wairved or discharged by the Majonty Banks

(as defined 1n the Semor Facility Agreement).
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TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder,
and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recogmsed by the
company as having any title to s interest, but nothing herein
contamned shall release the estate of a deceased member from any

liability 1n respect of any share which had been jointly held by him.

A person becoming entitled to a share 1n consequence of the death or
bankruptcy of a member may, upon such evidence bemng produced as
the directors may properly require, elect either to become the holder of
the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to the
company to that effect If he elects to have another person registered
he shall execute an instrument of transfer of the share to that person
All the articles relating to the transfer of shares shall apply to the notice
or istrument of transfer as 1f 1t were an instrument of transfer executed
by the member and the death or bankruptcy of the member had not

occurred.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be
entitled 1f he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled 1n respect
of it to attend or vote at any meeting of the company or at any separate

meeting of the holders 1n any class of shares 1n the company.
ALTERATION OF SHARE CAPITAL

The company may by ordinary resolution

(a) increase 1ts share capital by new shares of such amount as the

resolution prescribes,




Fractions 41
Arising
Power to 42

reduce, capital

Power to 43.
Purchase own

shares

T.\Casedocs\00051959\0000000 11814584 doc

(b) consolidate and divide all or any of its share capital into shares

of larger amount than 1ts existing shares;

(c) subject to the provisions of the Act, sub-divide 1ts shares, or
any of them, into shares of smaller amount and the resolution
may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or

advantage as compared with the others, and

(d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and dimimsh the amount of its share capital by the

amount of the shares so cancelled

Whenever as a result of consohidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of
those members, sell the shares representing the fractions for the best
price reasonably obtamnable to any person (including, subject to the
provisions of the Act, the company) and distribute the net proceeds of
the sale 1n due proportion among those members, and the directors may
authorise some person to execute an instrument of transfer of the shares
to, or m accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the apphcation of the purchase
money nor shall hus title to the shares be affected by any iregulanty n

or mvalidity of the proceedings 1n reference to the sale

Subject to the provisions of the Act, the company may by special
resolution reduce 1ts share capital, any capital redemption reserve and

any share premium account in any way
PURCHASE OF OWN SHARES

Subject to the provision of the Act, the company may purchase 1ts own
shares (including any redeemable shares) and, 1f it 1s a pnvate
company, make a payment 1n respect of the redemption or purchase of

its own shares otherwise than out of distnbutable profits of the
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company or the proceeds of the fresh 1ssue of shares
GENERAL MEETINGS

All general meetings other than annual general meetings shall be called

extraordinary general meetings

The directors may call general meetings and, on the requsition of
members pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary general meeting for a date not later than
eight weeks after receipt of the requisition  If there are not within the
United Kingdom sufficient directors to call a general meeting, any

director or any member of the company may call a general meeting
NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution shall be called by at least twenty
one clear days notice All other extraordimary general meetings shall
be called by at least fourteen clear days notice but a general meeting

may be called by shorter notice 1f 1t 1s so agreed -

(a) 1n the case of an annual general meeting, by all the members

entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majonty in number of the
members having a nght to attend and vote being a majornity
together holding not less than mnety-five per cent In nomnal
value of the shares giving that nght or such other majonty as
has been decided on by elective resolution of the members

under the Act

The notice shall specify the time and place of the meeting and the general nature

of the business to be transacted and, 1n the case of an annual general meeting,

shall specify the meeting as such
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Subject to the provisions of the articles and to any restnctions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a

share 1n consequence of the death or bankruptcy of a member and to the

auditors

Accidental 47. The accidental omission to give notice of a meeting to, or the non-
omission to give receipt of notice of a meeting by, any person entitled to receive notice
notice shall not invalidate the proceedings at that meeting

Effectiveness of 48. Where for any purpose an ordinary resolution of the company 1s
special and required, a special or extraordinary resolution shall also be effective.
extraordinary Where for any purpose any extraordinary resolution is required a
resolutions special resolution shall also be effective

PROCEEDINGS AT GENERAL MEETINGS

Quorum 49 No business shall be transacted at any meeting unless a quorum 1s
present Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly

authonsed representative of a corporation, shall be a quorum.

If quorum not 50 If such a quorum 1s not present within half an hour from the time
present appointed for the meeting, or 1f during a meeting such a quorum ceases
to be present, the meeting shall stand adjourned to the same day 1n the
next week at the same time and place or to such time and place as the

directors may determine

Chairman 51 The chairman, 1f any, of the board of directors or 1n his absence some
other director nominated by the directors shall preside as chairman of
the meeting, but 1f neither the chairman nor such other director (1f any)
be present within fifteen munutes after the time appointed for holding
the meeting and willing to act, the directors present shall elect one of
their number to be chairman and, 1f there 1s only one director present

and willing to act, he shall be chairman

No director 52 If no director 1s willing to act as chairman, or if no director 1s present

willing to act or within fifteen minutes after the time appointed for holding the meeting,
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the members present and entitled to vote shall choose one of theirr

number to be chairman

A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting and at any separate meeting of

the holders of any class of shares in the company

The chairman may, with the consent of a meeting at which a quorum 1s
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place, When a meeting 1s adjourned for fourteen days or more, at
least seven clear days notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to
be transacted Otherwise 1t shall not be necessary to give any such

notice.

A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of

hands a poll 1s duly demanded. Subject to the provisions of the Act, a

poll may be demanded
(a) by the chairman, or
(b) by at least two members having the nght to vote at the

meeting; or

(c) by a member or members representing not less than one-tenth
of the total voting rights of all the members having the nght to

vote at the meeting, or

(d) by a member or members holding shares confernng a right to
vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total

sum paid up on all the shares conferning that nght,
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and a demand by a person as a proxy for a member shall be the same as a

demand by the member

Declaration of 56

result

Withdrawal of 57
demand for

poll

Conduct of a 58
Poll

Chairman s 59

casting vote

When poll to be 60

taken

Notice of poll 61.

Unless a poll 1s duly demanded a declaration by the chairman that a
resolution has been camed or camed unamimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to
that effect 1n the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded

1n favour of or against the resolution.

The demand for a poll may, before the poll 1s taken, be withdrawn but
only with the consent of the chairman and a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands declared

before the demand was made

A poll shall be taken as the chairman directs and he may appont
scrutineers (who need not be members) and fix a time and lace for
declaring the result of the poll The result of the poll shall be deemed

to be the resolution of the meeting at which the poll as demanded

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman shall be entitled to a casting vote in addition to any

other vote he may have

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
chairman directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question on
which the poll was demanded If a poll 1s demanded before the
declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as 1f the demand had not been

made

No notice need be given of a poll not taken forthwith 1f the time and

place at which 1t 1s to be taken are announced at the meeting at which 1t
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1s demanded In any other case at least seven clear days notice shall

be given specifying the time and place at which the poll 1s to be taken

A resolution 1n writing executed by or on behalf of each member who
would have been entitled to vote upon 1t 1f 1t had been proposed at a
general meeting at which he was present shall be as effectual as 1f 1t
had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each executed by or on

behalf of one or more members
VOTES OF MEMBERS

Subject to any nghts or restrictions attached to any shares, on a show of
hands every member who (being an individual) 1s present 1n person or
(being a corporation) 1s present by a duly authonised representative, not
being himself a member entitled to vote, shall have one vote and on a
poll every member shall have one vote for every share of which he 1s

the holder

In the case of joint holders the vote of the senior who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and seniority shall be determined by the
order 1n which the names of the holders stand in the register of

members

A member 1n respect of whom an order has been made by any court
having junsdiction (whether 1n the United Kingdom or elsewhere) n
matters concerning mental disorder may vote, whether on a show of
hands or on a poll, by his recerver, curator bonis or other person
authorised 1n that behalf appointed by that court, and any such recerver,
curator bonis or other person may, on a poll, vote by proxy Ewvidence
to the satisfacton of the directors of the authonty of the person
claiming to exercise the right to vote shall be deposited at the office, or
at such other place as 1s specified 1n accordance with the articles for the
deposit of insiruments of proxy, not less than 48 hours before the tume

appointed for holding the meeting or adjouned meeting at which the
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night to vote 1s to be exercised and n default the right to vote shall not

be exercisable

No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares 1n the company, either in
person or by proxy, in respect of shares 1n the company, either in
person or by proxy, in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been

pad.

No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting shall be valid
Any objection made 1n due time shall be referred to the chairman

whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy A member

may appoint more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in wnting under the hand of
the appomting member or his attorney or, 1f the appointing member 1s a
corporation, either under its common seal or the hand of a duly

authorised officer, attorney or other person authorised to sign it.

Instruments of proxy shall be n any usual form or 1n any other form

which the directors may approve.

The 1nstrument appointing a proxy and any authonty under which it 1s
executed or a copy of such authonty certified notanally or in some

other way approved by the directors may.

(a) be left at or sent by post of facsimile transmssion to the office
or at such other place within the United Kingdom as 1s
specified in the notice convening the meeting or in any
instrument of proxy sent out by the company 1n relation to the

meeting before the time for holding the meeting or adjourned
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meeting at which the person named 1n the instrument proposes

to vote, or

(b) in the case of a poll taken more than 48 hours after 1t 1s
demanded, be left at or sent by post or facsimile transmission
to the or at such other place within the Umted Kingdom as 18
specified 1n the notice convening the meeting or in any
instrument of proxy sent out by the company 1n relation to the
meeting after the poll has been demanded and before the time

appointed for the taking of the poll, or

(c) where the poll is not taken forthwith but is taken not more than
48 hours after 1t was demanded, be delivered at the meeting at
which the poll was demanded to the chairman or to the

secretary or to any director,

and an mstrument of proxy which 1s not deposited or delivered 1n a manner so

permutted shall be invahd

Revocation of 72

Authority

Validity form 73.

of proxy

A vote given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwithstanding the
previous determination of the authonty of the person voting or
demanding a poll unless notice of the determmation was received by
the company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting
or adjourned meeting at which the vote 1s given or the poll demanded
or (1n the case of a poll taken otherwise than on the same day as the

meeting or adjourned meeting) the time appointed for taking the poll

An instrument appointing a proxy shall be deemed to include the nght
to demand, or join 1n demanding, a poll The instrument of proxy shall
also be deemed to confer authonty to vote on any amendment of a
resolution put to the meeting for which 1t 15 given as the proxy thinks
fit. The instrument of proxy shall, unless 1t provides to the contrary, be
valid for any adjournment of the meeting as well as for the meeting to

which 1t relates Deposit of an instrument of proxy does not preclude a
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member from attending and voting at the meeting to which 1t relates or

any adjournment of that meeting
NUMBER OF DIRECTORS

Unless otherwise determuned by ordinary resolution, the number of
directors (other than alternate directors ) shall be not less than one but
shall not be subject to any maximum in number. A sole director may
exercise all the powers and discretions expressed by these articles to be

vested n the directors generally.
ALTERNATE DIRECTORS

A director (other than an alternate director) may appoint any person
willing to act, whether or not he 1s a director of the company, to be an
alternate director and may remove from office an alternate director so

appointed by him

An alternate director shall be entitled to receive notice of all meetings
of directors and of all meetings of commuttees of directors of which his
appointor is a member, to attend and vote at any such meeting at which
the director appomnting him 1s not personally present, and generally to
perform all the functions of his appointor as a director in his absence
but shall not be entitled to receive any remuneration from the company
for his services as an alternate director. But 1t shall not be necessary to
give notice of such a meeting to an alternate director who 1s absent

from the United Kingdom

A director or any other person may act as alternate director to represent
more than one director, and an alternate director shall be entitled at
meetings of the directors or any commuttee of the directors to one vote
for every director whom he represents (and who 1s not present) in
addition to his own vote (1f any) as a director, but he shall count as only

one for the purpose of determining whether a quorum 1s present

An alternate director may be repaid by the company such expenses as

might properly have been repaid to him if he had been a director but
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shall not be entitled to receive any remuneration from the company 1n
respect of his services as an alternate director except such part (if any)
of the remuneration otherwise payable to s appointor as such
appointor may by notice in wnting to the company from time to time
direct An alternate director shail be entitled to be indemnified by the

company to the same extend as 1f he were a director

An altemate director shall cease to be an alternate director

(a) 1f hus appointor ceases to be a director, or

(b) 1f his appointor revokes his appointment pursuant to article 73,
or

(c) on the happening of any event which, if he were a director,

would cause him to vacate his office as director; or
(d) if he resigns his office by notice to the company

Any appointment or removal or an alternate director be by notice to the
company signed by the director making or revoking the appointment

The notice may be

(a) delivered personally to the secretary or to a director other than

the director making or revoking the appointment, or

(b) sent by post 1n a prepaid envelope addressed to the office or to
another address designated by the directors for that purpose or

by leaving 1t at the office or such other address, or

(©) Sent by telex, facsimile or electronic mail to a number

designated by the directors for that purpose

The appointment or removal shall take effect when the notice 15 deemed

delivered i accordance with article 127 or article 128 (as the case may be) or on

such later date (1f any) specified in the notice

Alternate not 8l.

Save as otherwise provided 1n the articles, an alternate director shall be
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deemed for all purposes to be a director and shall alone be responsible
for his own acts and defaults and he shall not be deemed to be the agent

of the director appointing him
POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles
and to any directions given by special resolution, the business of the
company shall be managed by the directors who may exercise all the
powers of the company No alteration of the memorandum or articles
and no such direction shall mmvalhidate any prior act of the directors
which would have been valid 1f that alteration had not been made or
that direction had not been given The powers given by this regulation
shall not be liiited by any special power given to the directors by the
articles and a meeting of directors at which a quorum 1s present may

exercise all powers exercisable by the directors

The directors may exercise the voting power conferred by the shares 1n
any body corporate held or owned by the company 1n such manner 1n
all respects as they think fit (including without limitation the exercise
of that power 1n favour of any resolution appointing 1ts members or any
of them directors of such body corporate, or voting or providing for the

payment of remuneration to the directors of such body corporate)

DELEGATION OF DIRECTORS POWERS

The directors may delegate any of theirr powers to any commttee
consisting of one or more directors The directors may also delegate to
any director holding any executive office such of their powers as the
directors consider desirable to be exercised by him  Any such
delegation shall, in the absence of express provision to the contrary in
the terms of delegation, be deemed to include authonty to sub-delegate
all or any of the powers delegated to one or more directors (whether or
not acting as a committee) or to any employee or agent of the company
Any such delegation may be made subject to such conditions as the

directors may specify, and may be revoked or altered. The directors
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may specify, and may be revoked or altered The directors may co-opt
persons other than directors on to any such commttee Such co-opted
persons may enjoy voting rights in the commuttee The co-opted
members shall be less than one-half of the total membership of the
committee and a resolution of any commuttee shall be effective only 1f a
majority of the members present are directors  Subject to any
conditions 1mposed by the directors, the proceedings of a commuttee
with two or more members shall be governed by these articles

regulating the proceedings of directors so far as they are capable of

applying

The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the company for such purposes and on such
conditions as they determine, including authority for the agent to

delegate all or any of his powers

The directors may appoint any person to any office of employment
having a designation or title mncluding the word director or attach
such a designation or title to an existing office or employment with the
company and may terminate any such appointment or the use of any
such designation or title  The inclusion of the word director 1n the
designation or title of any such office or employment shall not imply
that the holder 1s a director of the company, and the holder shall not
thereby be empowered 1n any respect to act as, or be deemed to be, a

director of the company for any of the purposes of these articles.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Appointment 87
and removal by
majority

shareholder(s)

The holder or holders of more than half in nominal value of the shares
giving the night to attend and vote at a general meeting of the company
(the appointor) may at any time and from time to time appoint any
person who 1s willing to act to be a director, erther to fill a vacancy or
as an additional director, and remove any director from office Any
appointment or removal of a director under this article shall be by
notice to the company signed by or on behalf of the appointor or

appointors (which may consist of several documents 1 the like form
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cach signed by or on behalf of one or more appointors) The notice

may be

(a) delivered personally to the secretary or to a director other than
the director being appointed or removed; or

(b) sent by post 1n a prepaid envelope addressed to the office or to
another address designated by the directors for that purpose or
by leaving 1t at the office or such other address, or

(c) sent by telex, facsimile or electronic mail to a number

designated by the directors for that purpose

The appointment or removal shall take effect when the notice 1s deemed

delivered 1n accordance with article 127 or article 128 (as the case may be) or on

such later date (1f any) specified 1n the notice

Appointment 88
by the directors

Age limit 89

Disqualification 90.

on as a director

The directors shall also have power to appoint any person who is
willing to act to be a director, either to fill a vacancy or as an addition
to the existing directors, subject to any maximum for the time being 1n
force, and any director so appointed shall hold office until he 1s

removed 1n accordance with article 87

No person shall be disqualified from being appointed a director, and no
director shall be required to vacate that office, by reason only of the
fact that he has attained the age of 70 years or any other age nor shall 1t
be necessary by reason of his age to give spectal notice under the Act

of any resolution
DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated 1f.

(a) he ceases to be a director by virtue of any provision of the Act

or he becomes prohibited by law from being a director, or

(b) he becomes bankrupt or makes any arrangement or
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)

(g)
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composition with his creditors generally, or
he 1s, or may be, suffering from mental disorder and either

(1) he 1s admutted to hospital in pursuance of an
apphcation for admission for treatment under the
Mental health Act 1983 or, 1in Scotland, an
application for admission under the Mental Health

(Scotland) Act 1960, or

(n) an order 1s made by a court having junisdiction
(whether 1n the Umited Kingdom or elsewhere) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis or
other person to exercise powers with respect to his

property or affairs, or
he resigns his office by notice to the company; or

he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
directors held dunng that peniod and the directors resolve that

his office be vacated, or
he 1s removed 1n accordance with article 87, or

he 1s requested to resign in wnting by not less than three
quarters of the other directors In calculating the number of
directors who are required to make such a request to the
director, (1) an alternate director appointed by him acting in his
capacity as such shall be excluded; and (11) a director and any
alternate director appointed by him and acting 1n his capacity
as such shall constitute a single director for this purpose, so

that the signature of either shall be sufficient

REMUNERATION OF DIRECTORS
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The directors shall be entitled to such remuneration as the company
may by ordinary resolution determine and, unless the resolution
provides otherwise, the remuneration shall be deemed to accrue from

day to day.
DIRECTORS EXPENSES

The directors may be paid all travelling, hotel, and other expenses
properly mcurred by them in connection with their attendance at
meetings of directors or commuttees of directors or general meetings or
separate meetings of the holders of any class of shares or of debentures
of the company or otherwise in connection with the discharge of their

duties

DIRECTORS APPOINTMENTS AND INTERESTS

Appointment to 93

executive office

Directors may 94
contract with

the company

Subject to the provisions of the Act, the directors may appoint one or
more of their number to the office of managing director or to any other
executive office under the company and may enter into an agreement or
arrangement with any director for his employment by the company or
for the provision by him of any services outside the scope of the
ordinary duties of a director Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine
and they may remunerate any such director for his services as they
think fit Any appointment of a director to an executive office shall
terminate 1f he ceases to be a director but without prejudice to any
claim to damages for breach of the contract of service between the

director and the company

Provided that he has disclosed to the directors the nature and extent of

any material interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested 1n, any transaction or
arrangement with the company or in which the company 1s

otherwise interested;




(b)

(c)
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may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested 1n, any body corporate promoted by the company or

in which the company 1s otherwise nterested; and

shall not, by reason of his office, be accountable to the
company for any benefit which he denves from any such
office or employment or from any such transaction or
arrangement or from any interest 1n any such body corporate
and no such transaction or arrangement shall be hable to be

avoided on the ground of any such interest or benefit

Notification of 95 For the purposes of article 94

interests

(a)

(b)

a general notice 1s given to the directors that a director 1s to be
regarded as having an interest of the nature and extent
specified 1n the notice 1n any transaction or arrangement 1n
which a specified person or class or persons 1s interested shall
be deemed to be a disclosure that the director has an nterest in

any such transaction of the nature and extent so specified, and

an interest of which a director has no knowledge and of which
1t 15 unreasonable to expect him to have knowledge shall not

be treated as an interest of his

BENEFITS, PENSIONS AND INSURANCE

Benefits and 96 The directors may provide benefits, whether by the payment of

Pensions gratuities or pensions or by msurance or otherwise, for any director

who has held but no longer holds any executive office or employment

with the company or with any body corporate which is or has been a

subsidiary of the company or a predecessor 1n business of the company

or of any such subsidiary, and for any member of his family (including

a spouse and a former spouse) or any person who 1s or was dependent

on him, and may (as well before as after he ceases to hold such office

or employment) contnbute to any fund and pay premiums for the




Insurance

Directors not
liable to

account

Section 719 of
the Act

97

T \Casedocs\00051959\00000001\8 14584 doc

purchase or provision of any such benefit

Without prejudice to the provisions of article 131, the directors may
exercise all the powers of the company to purchase and maintain

insurance for or for the benefit of any person who 1s or was

(a) a director, other officer, employee or auditor of the company,
or any body which 1s or was the holding company or
subsidiary undertaking of the company, or in which the
company or such holding company or subsidiary undertaking
has or had any interest (whether direct or indirect) or with
which the company or such holding company or subsidiary

undertaking 1s or was n any way allied or associated, or

(b) a trustee of any pension fund 1n which employees of the
company or any other body referred to in article 97(a) 1s or has

been interested,

including without himitation insurance against any lability incurred by such

person 1n respect of any act or omission 1n the actual or purported execution or

discharge of his duties or in the exercise or purported exercise of his powers or

otherwise 1n relation to his duties, powers or offices in relation to the relevant

body or fund

98

Without prejudice to the generality of article 94, no director or former
director shall be accountable to the company or the members for any
benefit provided pursuant to article 96 or 97 The receipt of any such
benefit shall not disqualify any person from being or becoming a

director of the company

Pursuant to section 719 of the Act, the directors are hereby authorised
to make such provision as may seem appropriate for the benefit of any
persons employed or formerly employed by the company or any of 1ts
subsidiary undertakings 1n connectton with the cessation or the transfer
of the whole or part of the undertaking of the company or any
subsidiary undertaking  Any such provision shall be made by a
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resolution of the directors 1n accordance with section 719
PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate
their proceedings as they think fit A director may, and the secretary at
the request of a director shall, call a meeting of the directors. Notice of
a meeting of the directors shall be deemed to be properly given to a
director 1f 1t 1s given to lum personally or by word of mouth or sent 1n
writing or by telex, facsimle or electronic mail to him at is last known
address or any other address given by him to the company for this
purpose It shall not be necessary to give notice of a directors meeting
to any director who 1s for the time being absent from the Umted
Kingdom No account 1s to be taken of directors absent from the
United Kingdom when considenng the adequacy of the peniod of notice
of the meeting Any director may waive notice of a meeting and any

such waiver may be retrospective

Questions ansing at a meeting shall be decided by a majority of votes
In the case of an equality of votes, the chairman shall have a second or

casting Vote

The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other number shall be
two, except when there 1s only one director If there 1s only one
director, he may exercise all the powers and discretions conferred on
directors by these articles. A person who holds office only as an
alternate director shall, 1f his appointor 1s not present, be counted 1n the
quorum. Any director who ceases to be a director at a directors

meeting may continue to be present and to act as a director and be
counted 1n the quorum until the termination of the directors meeting 1f

no director objects

Without prejudice to the first sentence of article 100, a person entitled
to be present at a meeting of the directors or of a committee of the

directors shall be deemed to be present for all purposes if he 1s able
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(directly or by telephonic communication) to speak to and be heard by
all those present or deemed to be present simultaneously A director so
deemed to be present shall be entitled to vote and be counted in a
quorum accordingly Such a meeting shall be deemed to take place
where 1t 1s convened to be held or (if no director 1s present in that
place) where the largest group of those participating 1s assembled, or, 1f
there 1s no such group, where the chairman of the meeting 1s The word

meeting 1n these articles shall be construed accordingly

The directors may appoint one of their number to be the chairman of
the board of directors and may at any time remove him from that office
Unless he 1s unwilling to do so, the director so appointed shall preside
at every meeting of directors at which he 1s present. But 1f there 1s no
director holding that office, or 1f the director holding 1t is unwilling to
preside or 15 not present within five nunutes after the time appointed for
the meeting, the directors present may appoint one of their number to

be chairman of the meeting

All acts done by a meeting of directors, or of a commuittee of directors,
or by a person acting as a director shall, notwithstanding that 1t be
afterwards discovered that there was a defect 1n the appointment of any
director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as vahd as 1f every
such person had been duly appomnted and was qualified and had

continued to be a director and had been entitled to vote

A resolution 1n wniting signed by all the directors entitled to receive
notice of a meeting of directors or of a commuttee of directors shall be
as valid and effectual as if 1t had been passed at a meeting of directors
or (as the case may be) a commuttee of directors duly convened and
held and may consist of several documents 1n the like form each signed
by one or more directors, but a resolution signed by an alternate
director need not also be signed by his appointor and, 1f 1t 1s signed by a
director who has appointed an alternate director, 1t need not be signed

by the alternate director 1n that capacity
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Directors 107 Without prejudice to his obligations of disclosure under the Act and the
power to vote articles, a director may vote at any meeting of the directors or of a
on contracts in commuittee of the directors on, and be counted 1n the quorum present at
which they are a meeting 1n relation to, any resolution concerming a transaction or
interested arrangement with the company or in which the company 1s interested,

or conceming any other matter in which the company 1s interested,
notwithstanding that he 1s interested 1n that transaction, arrangement or
matter or has 1n relation to it a duty which conflicts or may conflict

with the mnterests of the company
SECRETARY

Appointment 108 Subject to the provisions of the Act, the secretary shall be appointed by
and removal of the directors for such term, as such remuneration and upon such
secretary conditions as they may think fit, and any secretary so appointed may be

removed by them.

MINUTES
Minutes 109 the directors shall cause minutes to be made in books kept for the
required to be purpose’
kept
(a) of all appointments of officers made by the directors, and
(b) of all proceedings at meetings of the company, of the holders

of any class of shares in the company, and of the directors, and
of committees of directors, including the names of the

directors present at each such meeting

THE SEAL, DEEDS AND CERTIFICATION

Authority 110 The seal shall only be used by the authority of a resolution of the
required  for directors The directors may determine who shall sign any instrument
execution of executed under the seal If they do not, 1t shall be signed by at least one
deed director and the secretary or by at least two directors. Any document

may be executed under the seal by impressing the seal by mechanical
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means or by printing the seal or a facsimile of 1t on the document or by
applying the seal or a facsimile of 1t by any other means to the
document. A document signed, with the authonty of a resolution of the
directors, by a director and the secretary or by two directors and
expressed (in whatever form of words) to be executed by the company
has the same effect as 1f executed under the seal For the purpose of the
preceding sentenced only, secretary shall have the same meaning as

1n the Act and not the meaning given to 1t by article 2

the company may exercise the powers conferred by section 39 of the

Act with regard to having an official seal for use abroad

Any director or the secretary, or any person appointed by the directors
for the purpose, shall have power to authenticate any documents
affecting the constitution of the company and any resolutions passed by
the company (or the holders of any class of shares of the company) or
the directors or any commuttee of the directors, and any books, records,
documents and accounts relating to the business of the company, and to
certify copies of or extracts from them as true copies or extracts A
document purporting to be a copy of a resolution, or the minutes of or
an extract from the mimutes of a meeting of the company (or the
holders of any class of shares of the company) or of the directors or any
committee of the directors that 1s certified in this way shall be
conclusive evidence in favour of all persons dealing with the company
n reliance on 1t that such resolution has been duly passed or, as the
case may be, that such minutes or extract 1s a true and accurate record

of proceedings at a duly constituted meeting
RECORD DATES

Notwithstanding any other provisions of these articles, the company or
the directors may fix any date as the record date for any dividend,
distribution, allotment or 1ssue, which may be on or at any time before
or after any date on which the dividend, distribution, allotment or 1ssue

1s declared, paid or made
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DIVIDENDS

Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends 1n accordance with the respective nghts of
the members, but no dividend shall exceed the amount recommended

by the directors

Subject to the provisions of the Act, the directors may pay ntenm
dividends 1f 1t appears to them that they are justified by the profits of
the company available for distnbution If the share capital i1s divided
into different classes, the directors may pay intenim dividends on shares
which confer deferred or non-preferred rghts with regard to dividend
as well as on shares which confer preferential nghts with regard to
dividend, but no mterim dividend shall be paid on shares carrying
deferred or non-preferred nghts if, at the time of payment, any
preferential dividend 1s 1 arrear The directors may also pay at
intervals settled by them any dividend payable at a fixed rate 1f 1t
appears to them that the profits available for distribution justify the
payment Provided the directors act in good faith they shall not incur
any liability to the holders of shares conferring preferred rights for any
liability to the holders of shares confernng preferred rights for any loss
they may suffer by the lawful payment of an internm dividend on any

shares having deferred or non-preferred rights

Except as otherwise provided by the nghts attached to shares, all
dividends shall be declared and paid according to the amounts paid up
on the shares on which the dividend 1s paid All dividends shall be
apportioned and paid proportionately to the amounts paid up on the
shares duning any portion of portions of the peniod 1n respect of which
the dividend 1s paid, but, 1f any share 1s 1ssued on terms providing that
it shall rank for dividend as from a particular date, that share shall rank

for dividend accordingly

A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that 1t shall be satisfied wholly or partly by the

distnibution of assets and, where any difficulty anses 1n regard to the
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distribution, the directors may settle the same and in particular may
1ssue fractional certificates and fix the value for distnbution of any
assets and may determine that cash shall be paid to any member upon
the footing of the value so fixed in order to adjust the nghts of

members and may vest any assets 1n trustees

Any dividend or other moneys payable in respect of a share may be
paid by cheque sent by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or are
jointly entitled to 1t by reason of the death or bankruptcy of the holder,
to the registered address of that one of those persons who 1s first named
1n the register of members or to such person and to such address as the
person or persons entitled may i wniting direct Every cheque shall be
made payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may 1n writing direct and
payment of the cheque shall be a good discharge to the company Any
joint holder or other person jointly entitled to a share as aforesaid may
give receipts for any dividend or other moneys payable in respect of the

share

No dividend or other moneys payable 1n respect of a share shall bear
interest against the company unless otherwise provided by the nights

attached to the share

Any dividend which has remamed unclaimed for twelve years from the
date when 1t became due for payment shall, if the directors so resolve,

be forfeited and cease to remain owing by the company
ACCOUNTS

No member shall (as such) have any night of inspecting any accounting
records or other book or document of the company except as conferred
by statute or authonsed by the directors or by ordinary resolution of the

company

CAPITALISATION OF PROFITS
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Power to 122 The directors may with the authonty of an ordinary resolution of
Capitalise company:
(a) subject as heremafter provided, resolve to capitalisc any

undivided profits of the company not required for paying any
preferential dividend {whether or not they are available for
distnbution) or any sum standing to the credit of the
company s share premium or account or capital redemption

reserve,

{b) appropnate the sum resolved to be capitalised to the members
who would have been entitled to 1t 1f 1t were distributed by
way of dividend and 1n the same proportions and apply such
sum on their behalf either in or towards paying up the
amounts, 1f any, for the time being unpaid on any shares held
by them respectively, or in paying up n full umssued shares or
debentures of the company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those proportions, or
partly in one way and partly in the other, but the share
premium account, the capital redemption reserve, and any
profits which are not available for distnbution may, for the
purposes of this regulation, only be applied 1n paying up
unissued shares to be allotted to members credited as fully

paid,

(©) make such provisions by the 1ssue of fractional certificates or
by payment 1n cash or otherwise as they determine 1n the case
of shares or debentures becoming distributable under this

regulation 1n fraction; and

(d) authorise any person to enter on behalf of all the members
concerned 1nto an agreement with the company providing for
the allotment to them respectively, credited as fully paid, of
any shares or debentures to which they are entitled upon such

capitalisation, any agreement made under such authonty being
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binding on all such members.
NOTICES

Any notice to be given to or by any person pursuant to the articles,
except a notice calling a meeting of the directors or a commuttee of the
directors, shall be 1n writing which includes, without limitation, telex,
facsimile and electronic mail and any other visible substitute for

writing A notice may be partly 1n one form and partly 1n another.

The company may give any notice to a member,

(a) personally, or

(b) by sending 1t by post in a prepaid envelope addressed to the
member at his registered address or by leaving it at that

address or,

(c) by sending 1t by telex, facsimle or electronic mail to a number

or address supplied to the company by the member for that

purpose

In the case of jomnt holders of a share, all notices shall be given to the joint

holder whose name stands first in the register of members 1n respect of the joint

holding and notice so given shall be sufficient notice to all the joint holders

125

126

A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares 1n the company shall
be deemed to have received notice of the meeting and, where requsite,

of the purposes for which 1t was called.

Every person who becomes entitled to a share shall be bound by any
notice 1n respect of that share which, before his name 1s entered n the
register of members, has been duly given to a person from whom he

denves hus title
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This article applies to any notice to be given to or by any person
pursuant to the articles, including without imitation a notice under
article 80 or 87 Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be conclusive evidence

that the notice was given A notice sent by post shall be deemed given:

(a) if sent by first class post from an address in the United
Kingdom to another address in the United Kingdom, on the
day following that on which the envelope containing it was

posted,

(b) if sent by the equivalent of first class post from an address in
another country to another address 1n that country, on the day

following that on which the envelope containing 1t was posted;

(c) if sent by airmail from an address 1n the United Kingdom to an
address outside the United Kingdom, or to an address in the
United Kingdom from an address outside the United Kingdom,
on the third day following that on which the envelope

containing 1t as posted; and

(d) n any other case, on the fifth day following that on which the

envelope contamning 1t as posted

This article apphes to any notice to be given to or by any person
pursuant to the articles, including without hmitation a notice under
article 80 or 87 A notice sent by telex, facsimile or electronic mail
transmission to a member or a number or address supplied to the
company by the member for that purpose shall be deemed given twelve
hours after the time of despatch or at such earlhier time as receipt 1s
acknowledged A notice left at the registered address of a member

shall be deemed given when dehvered

A notice may be given by the company to the persons entitled to a
share 1n consequence of the death or bankruptcy of a member by
sending or delivering 1t, 1n any manner authonised by the articles for the

giving of notice to a member, addressed to them by name, or by the
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title of representatives of the deceased, or trustee of the bankrupt or by
any like description at the address, 1f any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled
Until such an address has been supplied, a notice may be given 1n any
manner 1n which 1t might have been given 1f the death or bankruptcy

had not occurred.
WINDING UP

If the company 1s wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction
required by the Act, divide among the members 1n specie the whole or
any part of the assets of the company and may, for that purpose value
any assets and determine how the division shall be carnied out as
between the members or different classes of members. The hiquidator
may, with the like sanction, vest the whole or any part of the assets 1n
trustees upon such trusts for the benefit of the members as he with the
like sanction determines, but no member shall be compelled to accept

any assets upon which there 1s a liability
INDEMNITY

Subject to the provisions of the Act but without prejudice to any
indemmty to which a director may otherwise be entitled, every director
or other officer or auditor of the company shall be indemmfied out of
the assets of the company against any liability incurred by him 1n
defending any proceedings, whether civil or cnmunal, in which
judgement 1s given n his favour or in which he 1s acquitted or in
connection with any application n which relief 1s granted to hum by the
court from liability for negligence, default, breach of duty or breach of

trust in relation to the affairs of the company

Name, Addresses and Descriptions of Subscribers

Dr Chaitanya Bhupendra Patel Mr Anthony George Heywood
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The Thatched House
Manor Way
Oxshott

Surrey
KT22 OHU

Company Director

Dated the 15 08.01

Woodhill
Cross In Hand
East Sussex

TN21 0TP

Company Director

Dated the 15.08.01

Witnesses to the above signature(s) -




