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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companies Forofficial use  For officiatuse

e

LR S

Name of company

HUNTLEIGH HEALTHCARE LIMITED

1, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seficiter-engaged-intheformation-of-the—

~company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)7 and that all the requirements of the above Act in respect of the
registration of the above company and of maters precedent and incidental to it have been
complied with, ‘ \

And [ make this solemn declaration conscientiously believing the same to be true and by virtue of

thie provisions of the Statutory Des'arations Act 1835
11, SHIP STREET

Declared at : Declarant to sign below

BRECON,

, POWYS )
Dated this 26th day sf-Eetywruary, 1992,
/4//%/7 Yy, . e
bgfergimie ——
A Commissiener for Oaths or Notary Putﬂ(ic or Justice of
the Peace or Solicltor having the powers on a
Cormmissioner for Oaths.
VAT I N
Presentar’s name, address and For official use
reference (if any): New Companties Setilon Postroom
RGTE28




Printed and supplied by
Flondans
Jordan & Sons Limited

21 St, Thomas Street, Bristol BS1 68JS
Tel; 0272 230800 Telox 449119

CHA108

Thia form should be completed in blacic

Company name (in full)

Registored office of the company on
incorporation.

If the memorandum is delivered by an

agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the ayent’'s name
and address.

RGFC2LE LT

Number of continuation sheets attachied

Ta whom should Companies House
direct any enquiries about the
information shown in this form?
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Statemnent of first divectors ana
secretary and intended situation
of registored office

CHN Q(Oc? 3 QDOK For official use €

POslTuElar U@ &N 0ol ® LMy

[ -

RO e~ DOklla) @Q%’Q. |

Post town LQ Ta '& ; “

County/Region b = i

Postcode L\) NS 3 I

e

Name JORDAN & SONS LIMITED I
A 21 ST. THOMAS STREET I

Post town BRISTOL ”

County/Region |
Postcode BS1 6JS ]
C.F.P.U. JORDAN & SONS LIMITED RETbRE
21 ST. THOMAS STREET
BRISTOL Postcoge BS16US
Telephone 0272 230600 Extension 349




Company Secretary (senoe1-5)

Name *Style/Title
Forehameas
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Consent signature

Joint

Company Secretaty (See ot
Name *Style/Title
Forenames
Surname
*Honours eto
Previous forenames
Previous surname

Address

Usual residential address must be given.
In the case of a corporaticn, give the
registered or principal office address.

Consent signature
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ELIRESREN ReDRAD .
QO WeiaPs Ui

AD

W Sevenyoeed Qevie,

Post town g'\’- > L@M S

County/Region WG S

Postcode =L &\’3‘:’) !

Country - & NS Cde(y ]
| consent to act as secretary of the company named on page 1 ‘
Signed }%‘AOM Aw& Date aﬂh \ q‘\ L
cs N/A I
N/A i
SWIFT INCORPORATIONS LIMITED B
N/A I
N/A l
ap| 2 BACHES STREET I
j
Post town LLONDON |
County/Region i
Postcode N16UB Country ENGLAND

| consent to W\/ of the c?pany named on page 1
16 FEB 1992

{Authorised

Signed Signatory) Date




Y R

DweCtOrs (Senores 1 -5)
Please list directors in alphabetical order, '

Name *Style/Title *| |CD M & 1.
Forenames | O \5!‘\\& © W Tive Ny Bern e 3 J ¥ :;
Surname W TTa 5( : I
*Honours etc ‘ . | |
Previous forenames _II
Previous surname |
Address ap| CRoFT  Yausd S TWE Gz e I
Usual residential address must bef given, _ L]
registorad orprincipal ofis adross. posttown _Qt93 VN Tadl | Lol ||

County/Region O3 T ED Sk & "

postcode L9 A HE]  county ENOLENY |

Date of birth | {DO|O € [V —3I°! Nationality |Ma| 8@\ T1SW I

Business accupation | 06| CotA® vy D (A TCTag |
Other directorships | {OB| S 65’6' SopTedt® BT TR KR

* Voluntary details | consent t}a\ct aé dipagtor of tha company named on page 1

Consent signature | Signed Date '&‘ﬂ S \ FL.

Delete if the form 4 / /I%J‘ﬁwa 2 B FF.B 1992

[ d by th . .
Inu?:lgt;?ber:. ° Signature of agent on behalf of all subscribers  Date

Page 3



PAST AND PRESENT DIRECTORSHIPS

8

JOHUN ANTHONY BERNARD WOTTON

Company Name:

Huntleigh Limited

Hungleigh Industrial Controls Limited
Huntleigh Medical Limited

Huntleigh Technologyﬁpi;

Medical Ultrasonics:timited
Huntleigh Luton Limited

Huntleigh Instrumentation Limited
Huntleigh Rentals Limited

Huntleigh (8ST) Limited

Co. No.:

1736951
1181560
942245

1891243
1468436
2476157
2510171
2424785

2661018



THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES 2603 o3

MEMORANDUNM OF ASSOCIATION OF

HUNTLEIGH HEALTHCARE LIMITED

1. The Company’'s name is "HUNTLEIGH HEALTHCARE LIMITED",
2. The Company’s registered office is to be situated in England and Wales.

3. The Company’s objects are :-

{a} (i} To carry on business as manufacturers, imporiers and exporters of, and
dealers in 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, curalive and healing
instruments and equipment generally, artificial eyes and limbs, I[aboratory,
observatory, and scientific instruments, equipment and supplies, and hespital
equipment and supplies 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 measuring instruments, gauges, testing
machines, nautical instruments, and other testing machines, drawing instruments and
apparatus, surveying and optical instruments,

(i) To carry on any other trade or business whatever which can in the opinion
of the Board of Directors be advantageously carried on I connection with or
ancillary to any of the businesses of the Gompany.

0BK 22797

RG7628/PN



{b) To purchase or by any other means acuquire and take options over any property whatever, and any
rights or privileges of any kind over or in respact of any property.

{c) Tn apply for, register, purchase, or by othar means acquire and protect, prolong and renew, whether
in the United Kingdom or sisewhere any patents, patent rights, brevets d'invention, licences, secret processes,
Irade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn 1o account and to
manufacture under or grant licences or privileges in respect of the same, and to expend money in experimenling
upon, tesling and improving any patents, invenlions or righls which the Company may acquirg or propose to
acquire.

() To acquire or undertake the whole or any part of the business, goodwill, and assels of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for 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 consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debeniures, debenture stock or securities so received.

(e} To improve, manage, construct, repair, develop, exchange, let on fgase or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

(h  Toinvest and deal with the moneys of the Company not immediately required in such manner as may
from time to ime be determined and to hold or otherwise deal with any investmenls made.

(g) Tolend and advance money or give cradit on any terms and with or without security to any person,
tirm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
or fallow subsidiary of, or any other company associated in any way with, the Company), to enter into guarantees,
contracs of indermnity and suretyships of al! kinds, to receive money on deposi 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 generality of the foregoing
any such holding company, subsidiary, fellow subsidiary or associaled company as aforesaid).

{hy To borrow and raise money in any manner and to secure the repayment of any money borrowad,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the
Company's property or assels (whether prasent or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become binding on it.

(it  Todraw, make, accept, endarse, discount, negoliate, execute and issue cheques, bills of exchange,
promissory notas, bills of lading, warrants, debentures, and other negotiable or transferable instruments.

)] To apply for, promote, and obtain any Act of Parliament, arder, or licence of the Department of Trade
or other authority for enabling the Company to carry any of its objects into effect, or for effecting any modification
of the Company's constitution, or for any other purpose which may seem calculated direclly or indirectly to
promote the Company's interests, and to oppose any proceedings or applications which may seam calculated
directly or indirectly to prejudice the Company’s interasts.

{k} To enter into any arrangemenis with any government or authorily (supreme, municipal, local, or
otherwise) that may seern conducive to the attainment of the Company's objects or any of them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exerciss, and comply with any such charlers, decrees, rights,
privileges, and concessions.

(i  Tosubscribe for, take, purchase, or otherwise acquirs, hold, sell, deal witir and dispose of, place and
underwrite shares, stocks, debenturss, debenlure slocks, bonds, obligations or securities issued or guaranteed
by any other company constituted or carrying on business in any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issuad or guaranieed by any government or authority, municipal, tocal or
otherwisa, in any part of the world,

FORMK81



(rn}  To control, manage, finance, subsidise, co-ordinale or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention ar otherwise and any othar arrangements which may seem desirable with respect
to any business or cparations of or generally wilh respect to any such company or companies.

(n} To promole any other company for the purpose of acquiring the whole or any par! of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operalions
which may appear likely to assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, undarwrite, subscribe for, or otharwise acquire all or
any part of the shares or securities of any such company as aforesaid.

{0) 7o sell or otherwise dispose of the. whole or any part of the business or properly of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securittes of any company purchasing the same,

(M To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts,

{9) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company cradited as paid up in
full or in part or otherwise as may be thought expedient.

{r)  Todistribute among the Members of the Company in kind any property of the Company of whatever
naiure,

(s) To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company lo pay the same, and to pay commissions to
brokers and others for underwriting, placing, sefling, or guaranteeing the subscription of any shares or other
securities of the Company.

{t)  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may ba for the benefil of me Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; o give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which is a subsidiary of the
Company or the hoiding 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 insurance for any Director, officer or Auditor against any liability as is referred to in Section 310(1) of
the Act; and to set up, establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of their wives, widows, children and
other relalives and dependants; and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money lo any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained. p

(uy  Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (if and so far as such pravisions shall be applicable), to give, whether directly or indivectly,
any kind of financial assistance (as defined in Section 152(1)(a) of the Act) for aay “uch purpose as is specilied
in Section 151(1) and/or Section 151(2) of the Act,

(v) To procure the Company lo be registered or racognised in any part of the world.

{w) To do all or any of the things or matlers aforesaid in any part of the world and either as principals,
agents, contractars or otherwise, and by or throvgh agents, brokers, sub-contraclors or otherwise 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
attainment of the Company’s objects or any of them.

AN so that:-

(1)  None of the objects set forth in any sub-clause of this Clause shail be
restrictively construed but the widest interpretalion shall be given to each such object, and
none 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 vbject or objects set forth
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
specified shall be deemed subsidiary or anciltary to any of the objects specified ir any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(8) 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 or
elsewhere.

(4)  In this Clause the expression "the Act' means the Companies Act
19835, but so that any reference in this Clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that pravision for
the time being in force.

4, The liability of the Members is fimited.

5. The Company’s share capital is £1 000000 divided into 1000000 shares of £1 sach.

KSPOB




Wa, the subscrlbers to this Memorandum of Assoclstion, wish to be formed into » Company pursuant to this
Mamorandum; and we agres to take the number of shares shown opposite our raspuctive namas,

MNames and Addresses of Subscribors Number of shares taken
by sach Subscriber

For and on bohalf of

1. Instant Companias Limited
2 Bachas Streat
London N1 8UB

- One

For and on bohalf of
2, Swift Incorporations Limited - Ono
2 Baches Straat

London N7 aUB
WW

Tota! shares taken -  Two

Dated this 26th day of February, 1992

Witress to the above signatures Mark Anderson

2 Baches Stroet W
London N1 6UE .

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HUNTLENSH HEALTHCARE LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies {Tables A to F} Regulations
1986 (Sl 1986 No. 805) as amended by the Companies (Tebles A to F) (Amendment) Regulations 1986 (5! 1985 No.
1052} (such Table baing herainafter called "Tabls A" shall apply to the Company save in so far as they are excluded
or varied hereby and such Regulations {save as so excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company,

{b) In these Articles the expression "the Act” means the Companies Act 1985, but 50 that any referance
in these Articles to any provision of the Act shall be deemad to include & raference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which the Cormpany is incorporated
shall be under the control of the Directors who may {subject to Section 80 of the Act and to paragraph {d} below) allot,
grant options over or otherwise dispose of tha samas, to such persons, an such terms and in such manner as they think
fit,

{b) All shares which are not comprised in the authorised shara capital with which the Company is
incorporated and which the Directars propose to Issus shall first be offered to the Membars in propartion as noarly as
may be to the number of the existing shares held by them respactively unless the Company in"General Mesting shall
by Speclal Rasolution otherwise direct. The offer shall ba mada by notice specifying the number of shares affered, and
limiting a period (not belng less than fourtean days) within which the uvifer, if not accapted, will be desmed to bas
declined. Aftor the expiration of that period, those shares so desmed to be doclined shall bo offered in the propcrtion
aforesaid to the persons who have, within the said poriod, accepted all the shares offered to them;

K91
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such further offer shall bs mada in like terms in the same manner and limited by a like period as the oriyinal offer.,
Any shares nol accepted pursvant to such offer or further offer as aforgsaid or not capable of benng offered as
aloresaid except by way of raclions and any shares released from the provisions of this Article by any such
Spacial Resolulion as aforasaid shall be under the control of the Diractors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the tarms on which they were olfered to the Mernbers, The
foregoing provisions of this paragraph (b) shall have effect subject lo Saction 80 of the Act,

{¢) Inaccordance with Section 2i(1) of the Act Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company.,

{(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
{o exercise any power of the Company to allot and grant rights 1o subscribe {or or convert sacurities into shares
of the Company up to the amount of the authorised share capital with which the Company is incorporated at any
time or times during the period of five f\qears from the date of incorporation and the Directors may, afler that
period, allot any shares or grant an?/ such rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period. The authority hereby given may at any time (subject lo the said
Section 80) be renewed, ravoked or varied by Ordinary Resolution of the Company in General Meating.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or nol, standing regisiered in the nams of
any person indebled or under liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shali be modifled accordingly. ’ . ‘

4, The liability of any Member in default In respect of a call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have been incurrad by the
Company by reason of such non-paymant”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Mesting shall comply with the provisions of Section 372(3) of the Act as
lo giving information to Members in ra'a\?ard to their right to appoint proxies; and notices of and other
communications relating to any General Mesating which any Member is entitled to receive shall be sent o the
Directors and to the Auditors for the time being of the Company. :

8. {&) 1 a quorum is not present within half an hour from the time appointed for a Generz{"Meeling the
General Meeting shall stand adjourned to the same day in the next week at the same time and placé ar to such
olher day and at such other lime and place as the Directors may determine; and if al the adjourned Genagral
Meeting a quorum is not present within half an hour from the time appointed therelor such adjourned General
Meeting shall be disscived.

(b) Clause 41 in Tablg A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (8) Ciause 64 in Table A shall not apply to the Company.

(b)  The maximum number and minimurm number 1especlively of the Divectors may be determined from
time {o tima by OrdinarY Resolution in General Meeting of the Company Subject to and in defaull of any such
dolarmination there shall be no maximum number of Diréctors and the minimum number of Directors shall be one.
Wheasoaver the minimum number of Directors shall be ane, a sole Directar shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in the Diractors genarally,
and Clause 89 in Table A shall be modified accordingly.

(¢} The Direclors shdll nol be required to relire by ratation and Clauses 73 to 80 (inclusive) in Table A
shail not apply to the Company,

(d) No person shall be appointed a Dirsctor at any General Meeting unless either:-
(i} he is recommended by the Direclors; or
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(i)  not less than fourfean nor mere than thirty-live clear days before the dale appointed for the
General Mesting, notice signed by a Member qualified to vote < the General Mesting has been given 1o the
Company of the intention 10 propose that parson for agpointment, iogether with nolice signed by that person 1
his willingness (o be appointed.

(o) Subjectlo paragrer.it (dLabove, the Company ma‘r by Crdinary Resolution in &aneral Masling appoit
any person who 1s willing 10 act to be a Direclor, either to fill a vacancy or as an additiunal Director. E

() The Diractors may appaint a person who is willing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors lo excead any
gu_mbe;r c:etermmed in accordance with paragraph (b} above as the maximum number of Directors and for the lime

eing in force.

BORROWING POWERS

8.  The Directors may exarcise all the powers of the Company to borrow money without limit as to amount and -
upon such lerms and in such manner as they think fit, and subjact (in the case of any security convertible into
shares) to Section 80 of the Act to grant any mortgage, charge »7 standard security over its undertaking, property
and uricalled capital, or any part thereof, and to issue debentures, debenture stock, and other securities whether

oulright or as security for any debt, liability or obligation of the Company or of &ny third party.

~ ALTERNATE DIRECTORS

A%

9. (a)  An alternate Director shall not be entitled as such lo receive an .emuneration from the Company,
zave that he man be pald by the Company such part (if any) of the rem,” szration otherwise payable (o his
appointor as such appointor may by notice in writing to the Company froii. time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly. },

ik

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for avery Director whom he represents in addition to
his own vote {if any) as a Director, but he shall count as only one for the purpose of determining whether a
quorum is prasent,

GRATUITIES AND PENSIONS

10. {(a) _ The Directors may exercise the powers of the Company conferred by Clause 3(t) of the Memorandum
of Association of the Company and shall be entitied to retain any benelits received by them or any of them by
reason of the exercise of any such powers.

(by Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

i

11. (a) A Director may vote, al any meeting of the Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in ann way concerns or relates Lo a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall be counted:
and in relation to any such resolution as aforesaid he shall (whether or not he shall vote en the same) be taken
into account in calculating the quorum present at the meating,

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12. (a) If the Company has a seal it shall only be used with the authority of the Directers or of a commitiee
of Directors. The Directors may delermine who shall sign any insirument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or second Direclor. The cbligation
under Clause 6 of Table A relating ta the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{8} The Company may exercise the powers conferred by Section 39 of the Act with regard to having an
official seal for use abroad, and such powers shall be vestad in the Directors,
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INDEMNITY

13.  (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Sectlion 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Compariy in the
execution of the duties of his office or in relation thereto. But this Article shall only have
efiect in so far as its provisions are not avoided by Saction 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

(c) Clause 118 in Table A shall not apply to the Gompany.

TRANSFER OF SHARES

14. The Direciors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shail not apply to the Company.

Namas and Addresses of Subscribers

For and on bahait of

1. Instant Companias Limited
2 Haches Street
London N1 5UB

For and on bghait of

2, Swift Incorperations Limited
2 Baches Street /% o % -
Londen N1 5UB

Dated this 25th day of February, 1992.

1

Witness to the above signatures Mark Anderson
2 Bachos Street ] v T
{ondon N1 6UB /&wé’zhm-—&




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2693603

| herebv certify that

HUNTLEIGH HEALTHCARE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

4

Cardiff the 4 MARCH 1992

b Y]
.-<’1
.M W“ﬁi

B, BEva N

an authorised officer

HCoO7e




Ploasa do not
writa in
this margin

Please compiete
legibly, preferably
in bleck type, or
bold block lattering

* insert full name
of company

Important

The accounting
reference date to

be entered along-
side should be
completed ag in the
following examples:

5 April
Day Month

30 June
Day  Month

31 December
Day Month

$ Insert
Diractor,
Sacotary,
Mdminianstrator,
Administrative
Receivar or
Raceivar
{Scotlend) as
apprapriate

E 6. 3 AL IITO LD
Yo W0 LSS
2 - 9 sUeet fady
RN RN

(3 &9

COMFANIES FORM No, 224

Notice of accounting reference date

(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1988

To the Registrar of Companies
{(Address overleaf)

hName of company

Company number

2693603

* HUNT1GH HEALTHCARE LIMITED

-

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Signed o “"’*L«N—M’\ Designationt 2 v ' Date ! § '5\ 41
Presantor's name address e -
telophone number and reference {f any): For official use

D.E.M. Post room

RN A YD)

N a

]

i COMPANIES HOUSE
i 2 1MAR 1992

I
M 33




Co, No. 2693603

THE COMPANIES ACT 1985

A _SPECIAL RESOLUTION

- of -

HUNTLEIGH HEALTHCARE LIMITED

("the Company")

At an Extraordinary General Meeting of the compény duly convened and held
un 22nd day of September 1992, the following resolution was passed as a
Special Resolution of the Company.

That Section 250 of tihe Companies Act 1985 be and is hereby adopted, as
the Company is considered to be dormant.

‘,/LPYB va Aan
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COMPANY SECRETARY




Co. No. 02693603

o

THE COMPARIES ACT 1985

RESQLUTIONS
- of =
HURTLEIGH HEALTHCARE LIMITED
("the Company")
At an Extraordinary General Meeting of the Company duly convened and held
on the 15th day of December 1992 the following Resclutions, numbered 1 to

3, were passed as Elective Resolutions of the Company.

ELECTIVE RESQLUTIONS

1. THAT pursuant to Se .ion 366A of the Companies Act 1985 . he Company
hereby elects tc dispense with thc holding of Annual General Meetings
in 1993 and subsequent years until this election is revoked.

2. THAT pursuant to Section 252 of the Companies Act 1985 the Company
hereby elects to dispense with the laying of Financial statements and
reports before the Company in General Meeting for the current
financial period from the date of incorporation on 4th March 1992 to
31st December 1992 and all subsequent financial years.

3. THAT pursuant to Section 383 of the Companies Act 1985 the Company
hereby elects to dispense with the obligation to appoint Auditors
annually.

MJ{('\%
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