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Articles of Association 

of

World Medical Center (Holding) SA 
(World Medical Center (Holding) AG) 
(World Medical Center (Holding) Ltd)

I.
Foundations

Article 1 
Company Name, Headquarters

Under the name of

World Medical Center (Holding) SA 
(World Medical Center (Holding) AG) 
(World Medical Center (Holding) Ltd)

a public limited company is formed in accordance with Articles 620 et seq. of the Code of Obligations, with its headquarters in Rolle, VD. The period for the company is unlimited. 

Article 2 
Object

The company’s principal object is the acquisition, sustainable administration and sale of participating interests in all foreign or Swiss businesses, excluding participating interests in real estate companies in Switzerland. 

The company may establish branches and subsidiaries in Switzerland and abroad. 

The company may carry out all commercial, financial and other activities that are related to its object, in particular the purchase and sale of companies as well as the granting of loans and other means of financing to the group’s companies.

II.
Capital

Article 3 
Share Capital

The company’s share capital amounts to CHF 485,292.50, fully paid up, and is divided into  4,852,925 registered shares, each with a par value of CHF 0.10 (ten centimes).

The shares are fully paid up.
Article 3a
Authorised Share Capital

The board of directors is authorised to increase the share capital by an amount of no more than CHF 220,000.00 (two hundred twenty thousand francs) at any time, but no later than 5 September 2009, by issuing a maximum of 2,200,000 (two million two hundred thousand) registered shares, each with a par value of CHF 0.10 (ten centimes), which must be fully paid up. Increases by way of firm underwriting as well as partial increases are authorised. The issue price, the time when the shares begin to provide the right to dividends, and the nature of the contributions, shall be determined by the board of directors. Once acquired, the new registered shares shall be subject to the transferability restrictions in accordance with Article 5 of these Articles of Association.

The board of directors may cancel the shareholders’ pre-emptive right and give it to third parties if the new shares are used (1) to acquire companies by exchanges of shares (2) to finance the acquisition of companies or parts of companies or the company’s new investment projects or (3) to give the employees participating interests. It shall be considered that pre-emptive rights that are not exercised by the deadline set by the board of directors have lapsed.

Article 4 
Share Certificates, Share Conversion

Instead of individual shares, the company may issue share certificates for several shares. The ownership or usufruct of a share or share certificate, as well as any exercise of shareholder rights, implies recognition of the company’s Articles of Association in accordance with the version thereof in effect.

By amending the Articles of Association, the shareholders’ meeting may convert registered shares into bearer shares and vice-versa at any time. 

Article 5


Share Register, Shares with Restricted Transferability

The board of directors shall keep a share register that mentions the name and address of the owners and usufructuaries. Shareholders or usufructuaries must be listed in the share register to be recognised by the company. 

Each case of a transfer of ownership or usufruct requires approval by the board of directors. Approval may be refused for valid reasons. The following are considered as such:

1.
to prevent transfers that involve acquirers who operate a business that competes with the company’s business, that have a participating interest therein, or that are employed by it;

2.
the fact that the acquirer does not have the capacities deemed essential in terms of the company’s object;

3.
the acquisition or holding of shares in the name of or in the interest of third parties.

Approval may be refused without indicating any grounds provided the board of directors decides to  take the shares back (for the company, given shareholders or third parties) at their real value calculated at the time of the request. The same indemnification obligation shall be required of the company if it refuses to give its approval when shares have been acquired by inheritance, division of an estate, based on matrimonial regime, or in enforcement proceedings.

After hearing the person involved, the company may delete from the share register those registrations that were made on the basis of false information provided by the acquirer. This acquirer must be informed of this immediately. 

III.
Organisation

A.
Shareholders’ Meeting

Article 6


Powers

The shareholders’ meeting is the supreme body of the company. It has the inalienable right:

1.
to adopt and amend the Articles of Association;

2.
to appoint and remove from office members of the board of directors and the auditing entity;

3.
to approve the annual report and the annual financial statements and to determine how the profit from the balance sheet will be used, in particular to set the dividend;

4.
to give discharge to the members of the board of directors;

5.
to take all decisions reserved for it by the law or the Articles of Association, or that are submitted to it by the board of directors.

Article 7

Shareholders’ Meetings

The regular shareholders’ meeting shall be held each year no later than six months after the end of the fiscal year. 

Special shareholders’ meetings shall be convened as often as necessary, and in particular under cases provided for by the law. 

The board of directors is required to convene a special shareholders’ meeting no later than 20 days after shareholders that represent at least ten percent of the share capital request convening such a meeting and enter an item on the agenda in writing, indicating the topics of the discussion and the proposals. 

Article 8 
Meeting Announcement, Meeting of All Shareholders

The shareholders’ meeting shall be convened by the board of directors and, if necessary, by the auditing entity. The liquidators are also entitled to convene this meeting. 

The shareholders’ meeting shall be announced by letter sent to the shareholders and usufructuaries no later than twenty days before the meeting date. In addition to the day, time and place of the meeting, the meeting announcement shall mention the items on the agenda as well as the proposals of the board of directors and shareholders who asked to have the meeting convened or entered an item on the agenda. 

No decisions may be taken on items that have not been placed on the agenda in the aforementioned manner, except for proposals to convene a special shareholders’ meeting or to institute a special audit. In contrast, it is not necessary to announce in advance proposals that are part of the items on the agenda, nor deliberations that need not be followed by a vote.

Provided there is no opposition, the owners, usufructuaries or representatives of all the shares may hold a shareholders’ meeting without observing the requirements for announcing the meeting (a so-called universal shareholders’ meeting). As long as the owners or representatives of all the shares are present, this meeting is entitled to lawfully deliberate and take decisions on any matters that fall under the purview of the shareholders’ meeting.

The management report and the audit report shall be made available to the company’s shareholders no later than twenty days before the regular shareholders’ meeting. The announcement of the shareholders’ meeting must mention that these reports are available to shareholders and that they may insist that these documents be issued to them as quickly as possible. 

Article 9

Chairmanship, Minutes

The chairman shall chair the shareholders’ meeting. If he is unable to attend, he shall be replaced by another member of the board of directors or by another chairman for the day, elected by the shareholders’ meeting.

The chairman shall appoint the person who prepares the minutes and the tellers, who need not necessarily be shareholders. 

The board of directors shall oversee the preparation of the minutes, which must be signed by the chairman and the person who prepares the minutes. 

Article 10
Decisions

Each share entitles its owner to one vote. 

Each shareholder may be represented at the shareholders’ meeting by another shareholder who shall provide evidence of his powers by written power of attorney. 

The shareholders’ meeting shall take its decisions and hold elections by an absolute majority of votes allocated to the shares that are represented if the law or Articles of Association have no provisions to the contrary. 

If an election is not conclusive in the first round, there shall be a second round, and the relative majority shall decide. 

The chairman does not have a tie-breaking vote.

Election and voting shall take place openly, unless the chairman or one of the shareholders insists on secret elections or voting. 

Article 11
Quorums

A decision of the shareholders’ meeting with at least two-thirds of the votes allocated to the represented shares and the absolute majority of the represented par values is required for:

1.
cases provided for by Article 704 paragraph 1 of the Code of Obligations;

2.
making more lenient or eliminating the transferability restriction on registered shares;

3.
converting registered shares into bearer shares;

4.
dissolving the company with liquidation.

B.
Board of Directors

Article 12 
Election, Formation

The board of directors shall consist of one or more members. In general, the board is elected during the regular shareholders’ meeting and for a period of one year. The duties of the members of the board of directors shall end on the day of the next regular shareholders’ meeting, notwithstanding resignation and removal from office prior to this meeting. The new members shall replace the outgoing members for determining the amount of time remaining in the period. 

The members of the board of directors may be re-elected at any time. The board of directors shall form itself. It shall appoint its chairman and secretary; the secretary need not necessarily be a member of the board of directors.

Article 13
Senior Management, Delegation

The board of directors shall carry out the senior management of the company and shall oversee management. It shall represent the company with third parties and shall deal with all matters that do not fall under the purview of another entity of the company based on the law, Articles of Association, or by-laws.

The board of directors may delegate management or certain parts of management, as well as the representation of the company, to one or more persons who need not necessarily be shareholders. It shall establish the organisation regulations and shall govern the corresponding contractual relationships.

Article 14 
Authority

The board of directors has the following inalienable and non-transferable authority:

1.
to exercise the senior management of the company and establish the necessary instructions;

2.
to establish the organisation;

3.
to establish the accounting and financial auditing rules as well as the financial plan;

4.
to appoint and remove from office persons in charge of management and representation and to regulate the right to sign;

5.
to exercise senior oversight over persons in charge of management to ensure among other things that they observe the law, the Articles of Association, the regulations and instructions given;

6.
to prepare the management report, prepare for the shareholders’ meeting and execute its decisions;

7.
to inform the judge in the event of over-leverage;

8.
to take decisions regarding a subsequent call for contributions for shares that are not fully paid up;

9.
to take decisions regarding the recording of capital increases and the ensuing amendments to the Articles of Association;

10.
To review the professional qualifications of auditors who are particularly qualified for cases in which the law provides for such auditors to provide services.

Article 15 
Organisation, Minutes

If the board of directors consists of more than one member, its decisions shall be taken by a majority of votes cast by the members who are present, notwithstanding the special rules and majorities, if applicable, in the organisation regulations of the board of directors.

Decisions regarding:


- paying up share capital,

- increasing share capital,

- decreasing share capital,



may be executed by only one member of the board of directors.

The rules regarding procedures at the sessions, provisions that set attendance quorums and rules regarding the decision-making procedure of the board of directors are found in the organisation regulations. 

The chairman’s vote shall break ties.

The deliberations and decisions of the board of directors shall be recorded in the minutes, which shall be signed by the chairman and the secretary of the board of directors.

Article 16
Compensation

The members of the board of directors are entitled to be reimbursed for the expenses they incur in the company’s interest, and to compensation for their work, and the board of directors itself shall set this compensation.

C.
Auditing Entity

Article 17
Eligibility, Tasks

Each year the shareholders’ meeting shall elect one or more auditors as the auditing entity. These may be individuals, commercial companies or cooperatives. The auditing entity must be listed in the commercial register.

The auditors must be independent from the board of directors and a shareholder, if there is one, who has the majority of votes. The auditors must have the qualifications necessary to carry out their tasks with the company. 

The rights and duties of the auditing entity are governed by Articles 727 et seq. of the Code of Obligations. The auditing entity must attend the shareholders’ meetings, for which it must prepare a report. The shareholders’ meeting may waive the requirement for the auditing entity to be present, but must do so unanimously. 

IV.
Preparation of the Financial Statements

Article 18
Annual Financial Statements

The corporate fiscal year shall begin on 1 January and end on 31 December, and on 31 December 2002 for the first time. 

The annual financial statements, which consist of the income statement, the balance sheet and the annex, shall be prepared according to the instructions in the Swiss Code of Obligations, namely and in particular those of Articles 662a et seq. and 958 et seq., and in accordance with the generally accepted rules of business and the profession.

Article 19
Distribution of Profit

The shareholders’ meeting shall determine the use of the profit from the balance sheet, subject to the statutory requirements on the distribution of profit, and in particular to Articles 671 et seq. of the Code of Obligations.

The dividend can be set only after the allocations to the statutory reserve have been made in accordance with the law. All dividends that have not been collected within a period of five years after they are payable shall revert to the company.

V.
End of the Company

Article 20
Dissolution and Winding Up

The shareholders’ meeting may decide at any time to dissolve and liquidate the company in accordance with the statutory provisions and the provisions of the Articles of Association. 

The board of directors shall carry out the liquidation unless the shareholders’ meeting appoints other liquidators.

The company shall be liquidated in accordance with Articles 742 et seq. of the Code of Obligations. The liquidators are also authorised to sell the assets, including real estate, on the open market.

After the debts have been paid, the assets shall be distributed among the shareholders in proportion to their payments.

VI.
Notices

Article 21
Communications and Notifications

Meeting announcements and communications to the shareholders shall be sent by letter to the addresses in the share register.

The Swiss Official Gazette of Commerce shall be the company’s publication entity. 

* * * * * *
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