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ARJO HUNTLEIGH INTERNATIONAL. LIMITED

(COMPANY REGISTRATION NUMBER: 02693603)
(FORMERLY HUNTLEIGH MOBILITY LIMITED)

(a)

The Company’s name 1s “ARJO HUNTLEIGH INTERNATIONAL
LIMITED”

The Company’s registered office 1s to be situated 1n England and Wales.
The Company’s objects are:-

(1) To carry on business as manufacturers, importers and exporters of, and
dealers 1n surgical beds, belts, trusses, boots, corsets, dressings, elastics,
hosiery, instruments, rubber goods, glassware, violet ray and X-ray tubes and
apparatus, veterinary instruments, surgical, medical, curative and healing
instruments and equipment generally, artificial eyes and limbs, laboratory,
observatory, and scientific instruments, equipment and supplies, and hospital
equipment and supphes of all kinds, compasses, barometers, aneroids,
anemometers, chronometers, thermometers, calorimeters, hydrometers,
binoculars, opera glasses, telescopes, microscopes, cameras and camera
lenses, test tubes, serums, clocks, watches, mercury, quicksilver, weighing and
measunng instruments, gauges, testing machines, nautical instruments, and
other testing machines, drawing instruments and apparatus, surveying and
optical instruments.

(1)  To carry on any other trade or business whatever which can in the

opimon of the Board of Directors be advantageously carned on 1n connection
with or ancillary to any of the businesses of the Company.
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{b)  Tn purchase or by any other means acquire and take options over any properly whatever. and any
nghis or privileges of any kind over or 1n respect of any property.

(c) To apply for, register, purchase, or by other means acquire and protect, prelong and renew, whather
i the Unitad Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secrel processes,
trade marks, designs, protections and concessions and lo disclaim, alter, modify, use and turn to account and to
manufacture under or grant ficences or privileges in respect of the same, and to expend money in expenmanting

upon, testing and Improving any patents, inventions or rights which the Company may acquire or proposa to
acquurs.

{d) To acquire or undertake the whole or any part of the busingss, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
lo carry on and as part of the consideration for such acquisition to undertake all or any of the labilites of such
person, lirm or company, or to acquire an interest in, amalgamate with, or enter Into partnership or into any
arrangement for sharing profits, or lor co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept, by
way of consideralion for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agrasd upon, and to hold and retain, or sell, mertgage and deal with
any shares, debentures, dabenlure stock or securities 50 received

{9) To improve, manage, censtrucl, repair, devalop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn o account, grant icences, options, rights and privileges 1n respect of, or otharwise
deal with all or any part of the property and nghts of the Company.

(h  Toinvestand deal with the moneys of the Company not immediately required in Such manner as may
from time to tme be delermined and to hold or otherwise deal with any iInvestments made.

{9) Tolend and advance money or give credit on any terms and with or wilhout secunty to any person,
firm or company {including without prejudice to the generality of the foregoing any holding company, subsidiary
of fellow subsidlary of, or any other company associated in any way with, the Company), to enter into guarantees,
contracts of indemmly and suretyships of all kinds, to receive meney on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including without prejudice to the generahty of the foregoing
any such holding company, subsidiary, fellow subsidiary or asscciated company as aforesaid).

{h} To borrow and raise money N any manner and 1o secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, fien or other security upon the whole or any part of the
Company's property or assets {whether present or future), including its uncalisd capital, and also by a similar
mortgage, charge, standard security, lan or security to secure and guarantee the performance by the Company
of any obligation or hability it may undertake or which may become binding on it.

()  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchangs,
promissory notes, bills of lading, warranis, debentureg, and other negotiable or transterable Instruments

() Toapply lor, promote, and obtaln any Act of Parliament, order, or licence of the Department of Trads
cr other authority for enabling the Company to carry any of its objecls into effect, or for effecting any modification
of the Company's constitutien, or for any other purpose which may seem calculated directly or indiractly to
promote the Company’s interesls, and to oppose any proceadings or applications which may seem calculated
directly or indwectly to prejudice the Company's interests.

{k} To enter into any arrangements with any government or authority {suprema, municipal, local, or
otherwise) that may seem conducive o the attainment of the Company's objects or any of them, and to obtain
fram any such government qr authority any charlers, decrees, nghts, prvileges or concessions which the
Company may think desirable and to carry out, exercise, and comply wilh any such charters, decrees, rights,
privileges, and concessions.

{l  Tosubscnbe for, take, purchase, or otharwise acquire, hold, sell, deal with and dispose of, place and
undarwrito shares, stocks, debentures, debenture slocks, bonds, obligations ¢r secunlies issued or guaranieed
by any other company ccnstituted or carrying on business in any part of the world, and debentures, debenture
stocks, bonds, obligatiuns or securities 1ssued or guaraniesd by any governmenl or authonty, murucipal, local or
otherwise, in any gart of the world.
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{m) To conlrof, manage. finance, subsidise, co-ordinate or otherwise assist any company or companies
in which tha Company has a direct or indirect inancial interest, to provide secretanal, admmistrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subventon or otherwise and any other arrangemenis which may seem dasirable with respsct
to any business or operations of or geneally with respact to any such company or companigs

{n) To promote any other caompany far the purpose of acquiring the whole or any part of the business
or property or undertakiny o =nv of the Lahiitios of the Company, or of undertaking any business or gperations
which may appear likely to assist or benelit the Company or lo enhance the value of any property or business
ol the Company, and to place or guarantee the placing of, underwrite, subscnbe for, or otherwise acquire all or
any part of the shares or securiles of any such company as aloresaid.

{0)  To sell or othorwise dispose of the whole or any part of the business or property of the Company,
aither together or In portions, for such consideration as the Company may think fit, and in particular for shares,
debenturas, or secunties of any company purchasing the samae

{p) To act as agents or brokers and as lrustees for any person, firm or company, and to undertake and
pearform sub-contracts

(@) To remunerate any parson, firm or company renderning services to the Company eithar by cash
payment or by the allotment to him or them of sharas or other secunties of the Company credited as patd up in
full or in part or otharwise as may be thought expadient

(ry  Todistribute among the Merbers of the Cempany in kind any property of the Company of whatever
nature,

{s) To pay all or any expenses incurred 1n connection wilh the promotion, formation and incorporation
of the Company, or to contract with any person, firm er company to pay the same, and lo pay commissions to
brokers and others for underwnling, placing. selling, or guarantesing the subscription of any shares or other
securitias of the Company.

{t} To support and subscribe to any chantable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of me Company or its Directors or employees, or may
be connscted with any town or place where the Company carries on business, to give or award pensions,
annuitles, gratuities, and superannuation or other allowancas or benefils or chanlable ald and generally to provide
advantages, facilites and services for any parsons who are or have been Dirgctors of, or who are or have besen
employed by, or who are serving or have servad the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to make payments towards insurance
including msurance for any Director, officer or Auditor against any hability as is referred to in Section 310(1) of
the Act; and lo sei up, establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such parsons and of their wives, widows, children and
other relalives and dependants, and to set up, establish, support and maintain profit shanng or share purchase
schemes for the benaht of any of the eamployaas of the Company or of any such subsidiary, holding or fellow
subsudiary company and to lend money to any such employees or to trustees on their behalf to enable any such
purchase schemes to be establishad or malntained.

(U) Subpect to and in accordance with a due compliance with the provisions of Ssctions 155 to 158
(inclusive) of the Act (if and s0 far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financlial assistarice {as defined in Section 152(1)(a) of the Act} for any such purpose as is specified
in Section 151(1) and/or Section 151(2) of the Act.

{v) To procure the Company & be registered or recogrused in any part of the world

{w) To do all or any of the things or maiters aloresaid in any part of the world and either as pnncipals,
agenits, contractors or otherwise, and by or thraugh agents, brokers, sub-contractors or otherwisa and either alone
or in conjunction with others
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(x)  Todo all such other things as may be deemed incidental or conducive to the
aftainment of the Company’s objects or any of them.

AMD so that:-

{1} None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed butthe widest interpretation shall be given to each such object, and
nong of such objects shall, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other object or objects setforih
in such sub-clause, or by reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specifiad shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power 10 exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the abjects of a separate Company.

(3) The word "Company” in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,

whether incorporated or unincorporated and whether domiciled in the United Kingdom ar
elsewhere.

(4) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed

to include a refarence to any statutory modification or re-enactment of that provision for
the time being in force.

4.  The liabilty of the Members is limited.

¢

5. The Company’'s share capital is £1 0%0_000 divided into 1000000 shares of £1 each.
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Co Number 02693603

THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
ARJO HUNTLEIGH INTERNATIONAL LIMITED

(as adopted by Special Resolution passed on 25 October 2007)
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Preliminary

The regulations in Table A (as set out in the Schedule to the Companies
(Tables A to F) Regulations 1985 S| 1985 No 805 as amended) shall apply
to the Company, save in so far as the Articles set out below disapply, modify
or are inconsistent with them, to the exclusion of the Table A contained in
any other enactment References to Regulations are to Regutations in Table
A

Share Capital

Subject to the provisions of the Act, all unissued shares shall be at the
disposal of the Directors and they may allot, grant nghts, options or warrants
to subscribe or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper

Proceedings at General Meetings

No resolution shall be voted on and no other business shall be transacted at
any meeting unless a quorum 1s present when such vote i1s taken or other
business 1s transacted and no resolution or transaction shall be effective
unless a quorum is so present The first sentence of Regulation 40 shall be
modified accordingly

A resolution in wnting shall be effective to do anything required by law to be
done n general meeting In the case of a member which 1s a corporation,
the resolution may be signed on behalf of that corporation by any two of its
Directors or by one of its Directors and its Secretary Regulation 53 shall be
modified accordingly

Alternate Directors

The same person may be appointed as the alternate director of more than
one Director

Subject to the provisions of these Articles, an alternate director shail be
entitled to attend and vote at all meetings of Directors and of all meetings of
committees of Directors of which his appointor 1s a member at which his




43

52

53

appointor I1s not personally present and generally at such meeting to perform
all the functions of his appointor as a Director Regulation 66 shall be
modified accordingly

A person appointed as an alternate director who 1s not a Director 1s not and
shall not be deemed to be a Director by reason of such appointment and
except as provided In these Articles shall not have power to act as a Director
An alternate director shall owe the Company the same fiduciary duties and
duty of care and skill in the performance of his office as are owed by a
Director Subject as provided n Article 9 5, the prowvisions of these Articles
relating to whether or not a Director may vote or be counted in the quorum
on resolutions concerning matters in which such Director has an interest or
duty and to the disclosure of any such interest or duty shall accordingly apply
mutatis mutandis to every such alternate director The provisions of
Regulations 85 and 86 (as modified by these Articles) shall apply to alternate
directors except that paragraph (b) of Regulation 85 shall extend to the
Company in addition to the bodies corporate referred to In that paragraph
An alternate director shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of his appomntor except In
relation to matters in which he acted (or failled to act) on the direction or at
the request of his appointor Regulation 69 shall not apply

Delegation of Directors' Powers

The Directors may delegate any of theirr powers or discretions to any
committee of two or more persons, who may include persons who are not
Directors whether with or without voting nghts or with qualified voting nghts
provided that (1) more than half of the persons for the tme being appointed
as members of the committee shall be Directors and (1) no resolution of the
committee shall be effective unless a majonty of the members of the
committee who are present at the meeting when the resolution 1s passed or
(if such resolution 1s In writing) sign or approve such resolution are Directors
or therr alternate directors acting as such The Directors may from time to
time impose regulations to govern the proceedings of any such committee
References in Table A or these Articles to committees of Directors shall be
construed as including references to any such committee whether or not
consisting only of Directors Regulation 72 shall be modified accordingly

Subject to any conditions imposed by the Directors in relation to the
delegation of powers or discretions to a commititee of Directors, the
proceedings of a commitiee with two or more members shall be governed by
any regulations imposed by the Directors pursuant to Article 5 1 and, except
where they conflict with such regulations, by the provisions of these Articles
regulating the Proceedings of Directors (including without hmitation
Regulations 92 and 94 {(as modified by these Articles)) so far as they are
capable of applying but so that references in such provisions to Directors
shall be construed as references to any member of such committee (whether
or not a Director) The last sentence of Regulation 72 shall not apply

Any member of a committee of Directors who i1s not a Director may be paid
such remuneration or fees as the Directors may determine and may be paid
such travelling, hotel and other expenses (if any) properly incurred by him in
connection with his attendance at meetings of the committee or otherwise in
connection with the discharge of his duties as such member as the Directors
(or any Director authorised in that behalf by the Directors} may approve
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Appointment and Retirement of Directors

The Directors shall not be subject to retirement by rotation Regulations 73
to 75 shall not apply and references in any other Regulation to Directors
retinng by rotation shall be disregarded

No Director shall be required to retire or vacate his office or be ineligible for
reappointment as a Director nor shall any person be Ineligible for
appointment as a Director by reason of his having attained any particular
age Section 293 of the Act shall not apply

Disqualification and Removal of Directors

The office of a Director shall be vacated if he shall in writing offer to resign
and the Directors shall resolve to accept such offer Regulation 81 shall be
modified accordingly

Directors' Appointments and Interests

Subject to the provisions of the Act, and provided that he has disclosed to
the Directors the nature and extent of any materal interest, a Director may
notwithstanding his office hold and be remunerated in respect of any office
or place of profit under the Company and he or any firm of which he 1s a
member may act in a professional capacity for the Company and be
remunerated therefor and shall not by reason of his office be accountable to
the Company for any benefit which he derives from any such office or place
of profit Regulations 84 and 85 shall be modified accordingly

For the purposes of Regulation 85 (as modified by these Articles) a Director
shall be deemed to be interested in any transaction or arrangement (if he
would not otherwise be so interested) in which he Is treated as interested for
the purposes of Section 317 of the Act In the case of any transaction or
arrangement with the Company in which the Director 1s interested before it 1s
made or entered into, a general notice given by a Director and which
otherwise complies with paragraph (a) of Regulation 86 shall not be a
disclosure as provided In that paragraph unless It relates to a specified
company or firm of which he 1s a member or a specified person who 1s
connected with the Director wathin the meaning of Section 346 of the Act
Regulation 86 shall be modified accordingly

References in this Article and in Regulations 85 and 86 (as modified by
these Articles) to transactions or arrangements shall include contracts,
guarantees and indemnities {(whether or not constituting a transaction or
arrangement) Regulations 85 and 86 shall be modified accordingly

Proceedings of Directors

If the same person i1s the alternate director for more than one Director he
shall be entitled in the absence of two or more of his appointors to separate
votes on behalf of each such appointor on a cumulative basis in addition (if
he 1s himself a Director) to his own vote Regulation 88 shall be modified
accordingly
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A Drirector who 1s also an alternate director, If his appointor 1s not present,
shall be counted only once In identifying the number of Directors for the
purposes of the quorum for the transaction of the business of the Directors
Regulation 89 shall be modified accordingly

Regulation 92 shall apply to resolutions in writing of Directors and extend to
include alternate directors, and shall be modified accordingly

Any Director or alternate director who attends a meeting of Directors by
telephone or other conference facility shall be deemed to be personally
present at such meeting for all purposes of these Articles and shall be
counted in the quorum accordingly

Subject to the provisions of the Act, a Director may vote at a meeting of
Directors on any resolution on which he would ctherwise be prohibited from
voting by Regulation 94 (including a resolution for the approval of an
alternate director appointed by him) provided that before such resolution 1s
moved he discloses to the meeting or 1s deemed pursuant to Regulation 86
(as modified by these Articles) to have disclosed the nature and extent of his
interest Regulation 94 shall be modified accordingly

If an alternate director has an interest in a matter for the purposes of
Regulation 94 only because he 15 treated as having an interest of his
appointor or cne of his appointors and such alternate director 1s himself a
Director and/or 1s also an alternate director for any other Director or
Directors not personally present at the meeting, Regulation 94 (as modified
by Article 9 4) shall apply separately to each of the votes to which he Is
entitled on a cumulative basis and (notwithstanding that he 1s so treated as
having an interest and provided he 1s not otherwise precluded from voting)
he may vote and shall be counted In the quorum In respect of his office as
Director and as alternate director for such other Director or Directors
Regulatons 94 (as modified as aforesaid) and 95 shali be modified
accordingly

All or any of the Directors may participate in a meeting of the Directors or
any committee of the Directors by means of a conference telephone or any
communication equipment which allows all persons participating in the
Meeting to hear each other A person so participating shall be deemed to be
present In person at the Meeting and shall be entitled to vote or be counted
in @ quorum accordingly Such a Meeting shall be deemed to take place
where the largest group of those participating 1s assembled, or, If there 1s no
such group, where the Chairman of the Meeting then 1s

Accounts

A member, subject to such condiions and regulations as the Directors may
determine having regard to any obligation binding upon the Company to
keep confidential information supplied to it by other persons, may inspect
personally or by his agent at any time and from time to tme any account or
book or document of the Company (and take and retain copies thereof)
Regulation 109 shall not apply
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Overriding Provisions

For so long as the holder of not less than ninety per cent (90%) of the 1ssued
share capital of the Company Huntleigh Technology Limited or any company
which 1s itself a subsidiary (referred to in this Article as "the Parent
Company"), the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other provisions of
these Articles

(a) the Parent Company may at any time and from tme to time appoint
any person to be a Director or the Secretary or remove from office
any Director or the Secretary {whether or not appointed by the
Parent Company) but so that in the case of an executive Director or
an executive Secretary his removal from office shall be deemed to
be an act of the Company and shall have effect without prejudice to
any clam for damages for breach of any contract of service
between him and the Company,

(b) the Parent Company may at any time and from time to time appoint
any person to be an alternate director for any Director {in which
case the Director shall durng the currency of such appointment
have no rnight to appoint an alternate director himself and shall have
no nght to remove such alternate director or to direct him how to
vote or act) or remove from office any alternate director (whether or
not appointed by the Parent Company) but so that In the case of
appointment the alternate director shall be deemed for the purposes
of these Articles to have been appointed by such Director and no
approval of the Directors shall be required,

(c) the Parent Company may at any time and from tme to ttme appoint
any person (whether or not a Director and notwithstanding that
members are otherwise required to be Directors) to be a member of
any committee of Directors or remove from office any member of
any such committee (whether or not appointed by the Parent
Company),

(d} no security or secunty interest shall be created or allowed to subsist
without the consent of the Parent Company, and

(e) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by notice
to the Company from time to time prescnbe

Any such appointment, removal, consent or notice shall be 1n wnting served
on the Company and signed on behalf of the Parent Company by any two of
its Directors or by any one of its Directors and either 1ts Secretary or some
other person duly authonsed for the purpose

No person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent Company
has been obtained Moreover, no obligation incurred or security or security
Interest created or transaction effected by the Company to, in favour of or
with any third party in excess of the powers of the Directors as so restricted
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(but within the powers of the Directors apart from any restrichon imposed
under this Article} or without any requisite consent of the Parent Company
shall be invald or ineffectual unless the third party had at the time express
notice that the incurnng of such obhigation or the creation of such secunty or
security interest or the effecting of such transaction was In excess of the
powers of the Directors as so restricted and lacked any such requisite
consent

Association adopted per Special Resolution passed on 25® October 2007

ASVACN

Richard Bloom
Company Secretary
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