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PEGASUS AIRWAVE 1, ED

Noﬁce is hereby given that an Extraordinary General Meeting of the Company willbe .

held at CLT5 e

at .m. for the purpose of considering and if thought ﬁt passing
the following resolwion as a special resolution:-

SPECIAL RESOLUTION

Thar the draft rcgulations produced to the meeting and signed by the Chairman
of the Board for identification purposes be and are adopted by the Company as

the New Articles of Association in substitution for the existing Articles of
Assaociation.

UJM B ¢ l/
By Or{ler of the Board

Registered Qffice:
St Catherine Street,
Gloucester GL1 28L

Naote:

1. A Member extitled to attend and vote at the Meeting may appoint one or more proxies to
attepd and on a poll, vote instead of him. A proxy need notbe a member of the Company.

2. A proxy form and the authority (if any) under which it is signed or a notarially certified copy

of such authorily must be deposited at the Registered Office not less than 48 hours before the
time fixed for the mecting,
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1.1

1.2

1.3

14

1.5

Number of Company:01908750
Incorporated under the Companies Acts 1948-1981
Company Limited by Shares
NEW
ARTICLES OF ASSOCIATION
-of -

PEGASUS AIRWAVE LIMITED
(Adopted by Special Resolution passed

onthe 2°2- day of April 1998)

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Repulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (“Table A™) shall apply to Company save
insofar as they are varied or excluded by or are inconsistent with these Articles
of Association.

Any reference in these Articles of Associationto a regulation shall be construed
as a reference to the regulation of that number contained in Table A.

Where the context so requires words importing the singnlar number shall include
the plural and vice versa and words importing the masculine gender shall include
the feminine gender.

Any reference in these Articles to any enactment shall be construed as a
reference tliereto as consolidated amended modified or re-enacted from time to
time.

In these regulations:-

13 Act”
means the Companies Act 1985 (as amended) by the Companies Act 1989;
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2.1

2.2

2.3

o Aets”

means the Companics Acts 1985 and 1989 and any statutory modification or
re-enactment thereof for the time being in force and every other act for the
time being in force concerning companies and affecting the Company;
“associated company”

means any other company which is for the time being and from time to time a
subsidiary or associated vndertaking of the Company (as defined in the Act);
“Company”

means this (lompany and “company” includes any body corporate or
association of persons whether or not a2 company within the meaning of the
Act;

“directors”

means the board of directors for the time being of the Company or the
dircctors present at a duly convened meeting of directors at which a quorum is
present,

“Grnup”

means the Company and its associated companies collectively;

“Parent Company”

means Getinge Holdings UK Limited or other the successor in title 1o the
equity shares in the capital of the Company;

“Secretary”

means the porson for the time being holding office as the secretary of the
Company.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these
Articlesis £2 000 divided into 2000 Ordinary Shares of £1.00 each.

The directors of the Company may (with the prior written consent of the Parent
Company) xercise all power of the Company to allot relevant securities within
the meaning of Part IV of the Act. Any authority under Sections 80 and 95 of
the Act previously granted and in force on the date of adoption of these Articles
shall be revoked as and from the date of adoption of these Articles.

Regulation & shall not apply.
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3.1

3.2

4.1

4.2

-3 -

MEMBERS VIEETINGS AND RESOLUTIONS

Every Notice valling 2 General Meeting shall comply with the provisions of

Chapter IV of Iart XI of the Act so that:-

3.].1  sub-wections 370(3) and 370(4) of the Act shall not apply and
accordingly any one or more of the members holding alone or together
not Jess than one tenth of the issued share capital of the Company may
call & General Meeting of the Company and on¢ member present

' personally or by proxy or through an authorised representative shall be
a quorum; and

3.12  the period of 8 weeks referred to in Regulation 37 shall be deemed to
be reduced to 21 days; and

3.1.3  any written resolution passed pursuant to Section 381(A) - (C) of the
Act »hall be effective notwithstanding that no general meeting shall
have been called or convened pursuant to Regulation 37 in respect
thereof: and

3.14  any such Resolution as is referred to in Regulation 53 may consist of
several docurnents in the like form each signed or approved in writing
or In telex or facsimilc transmission by an authorised representative or
attoraey of the Parent Company.

Regulations 37, 40 and 53 should be decmed to be modified accordingly.

PROXIES AND REPRESENTATIVESOF CQO RPORATIONS

An instrumeat appointing a proxy (and wherc it is signed on behalf of the
Appointor by an attorey the Jetter or power of attorney or a duly certified copy
thereof) must be delivered at the registered office of the Company at any time
before the tin« appointed for the holding of the meeting or adjourned meeting or
(in the case of a poll taken otherwise than at or on the same date as the meeting
or adjourned meeting) for the taking of the poll at which it is to be used or be
delivered to 1he Secretary (or the Chairman of the meeting if appropriate) at such
meeting adjoumed meeting or poll. An instrument of proxy shall not be treated
as valid unti) such delivery shall have been effected.

Any corporation which is a member of the Company may by resolution of iis
directors or uther governing body authorise such person as it thinks fit to act as
its represent:tive at any meeting of the Compény or of any class of members of
the Company and the person so authorised shall be entitled to exercise the same
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4.3

4.4

5.1

52

53

6.1

6.2

-4.

powers on bebalf of the corporation which he represents as that corporation
could excrcise i it were an individual member of the Company,

Unless and uotl otherwise notified in writing to the Company any dircctor

. appointed to tlu board of directors of the Company by the Parent Company shall

be deemed to be the representative of the same.
Regulation 62. »hall not apply.

POWERS AND DUTIES OF DIRECTORS

The business of the Corpany shall bc managed by the directors, who may
exercise all such powers of the Company as are not, by the Act or these Anticles -
or by Table A required 1o be exercised by the Company by resolution in general
meeting subje.t nevertheless to any of these Articles to the provisions of the Act
and to Table A and to such directions as may be prescribed by the Company by
special resolution but no such direction made by the Company shall invalidate
any prior ac! of the directors which would have beoen valid if the dixection had
not been maxle.

Any or all of 1he powers of the directors shall be conferred varicd or restricted in
such respects and to such extent as the Parent Company may by such notice in
writing to the Company from time to time prescribe this power being without
prejudice to powers of the members conferred by Article 5.1.

Regulations 70 and 71 shall not apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

N e Y e ——S

The Company may by extraordinary resolution appoint a person who is willing
10 act to be directar cither to fill a vacancy or as an additionsl director and may
also by extraordinary resolution remove any person from his office as a director
of the Company any such removal being desmed to be an act of the Company
and having e ffect without prejudice to any claim for damages for breach of any
contract of service between any such director and the Company.

Without prejudice to the provisions of Article 6.1 the Parent Company may at
any time and from time to time by notice in writing appoint any person to be a
director or remove from office a director howsoever appointed but so that in the
case of a ditector appointed to an executive office pursuant to Regulation 84 his
removal frona office shall be deemed to be an act of the Company and shall have
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6.3

6.4

7.1

8.1

8.2

9.1

9.2

9.3

9.4
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effect without prejudice to any claims for damages or breach of contract as
betweep him #nd the Company.

The Parent Company may at any time znd from time to time by notice 10 the
Company vary the minimum numbcr of directors or impose or vary the
maximum munber of directors.

Regulations 64 and 73 to 80 (inclusive) shall not apply.

DELEGATION OF DIRECTORS' POWERS

Regulation 7. shall not apply.
DIRECTORS' EXPENSES

The director: may be paid all travelling hotel and other whelly cxclusively and
necessarily inurred by them in connection with their attendance at meetings 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 teir duties.

Regulation 83 shall not apply.

PROCEEDINGS OF DIRECTORS

Not less than 7 days notice in writing of meetings of the directors or such shorter
petiod as shall be reasonable in the circumstances shall be given 1o each of the
directors at bis address in the United Kingdom whether present in the United
Kingdom or 1i0t.

The chairmen of a meeting of the directors shall be a duly authorised
representative of the Parent Company.,

. Notice of : meeting of the directors shall include an agenda specifying in

reasonable <tail the matters to be discussed at the meeting. No business which
is not within the scope of the agenda shall be put to the vote at such meeting
unless the Clairman so directs.

The quorum necessary for the transaction of business by the dircctors shall be
two including a director appointed by the Parent Company. An absent director
who is Tepiesented by an altemnate director present at a meeting of directors may
be counted in reckoning whether a quorum is present.
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A resolution approved by the directors present at a duly convened meeting of the
directors shall not be effective unless it is approved by a majority of the persons
appointed or of the votes cast by the duly authorised representatives of the
holding company.

A resolution ip writing signed by the directors or their duly appointed alternates
shall be as valid and effectual as if it had been passed at a meeting of the
directors duly convened and held provided that the directors so signing would if
such meeting 1ad been held have formed a quorum in accordance with these
Articles of Aswociation. Any such resolution may consist of several documents
in the like forin each signed or approved in writing or by telex or telefacsimile
transmission by one or more of the directors (and/or their alternates).

Any Director may participate in a meeting of the Directors by means of
conference telcphone or similar communications equipment whereby all persons
participating in the meeting can hear cach other and participationin the meeting
in this mannur should be deemed to constitte presence in person at such
meetings.

A direstor who pursuant to regulation 85 has declared at a meeting of the
directors the nature and extent of his interest in a contract proposed contract
transaction or arrangement with the Company shall be entitled to vote in respect
of that contract proposed contract transaction or arrangement or upon any matter
arising there:fropa and if he shall do so his vote shall be counted and he may be
taken into account in ascertaining whetber or not a quorum is present at the

meeting of the directors or of the committee of directors at which the vote is
taken.

Regulation 8% shall be modified accordingly and regulations 89, 91, 93, 94 and
05 shall not apply.

NOTICES

Subject to Article 10.2 any notices to be given by or to any person pursuant to
these Articles such Articles shall be given in wiiting by prepaid registered mail
or by telex cr telefacsimile addressed and sent to the recipient at his registered
address (or such other address as may have been notified to the Company) or by
delivery by hand at such address or addresses and if given or made by telex or
telefacsimilc or delivered by hand shall be deemed to have been received when
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sent and if given or made by registered mail shall be deemed to have been
received 48 hours afier posting.

102 Any notice to be given by the Parent Company as hereinbefore envisaged shall
be in writing served op the Company and signed on behalf of the Parent
Company by any one of its Directors or by some other person authorised for the

purpose.

10.3 Regulations111, 112 and 115 shall not apply-
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