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

m?&si?l do not Pursuant to section 12(3) of the Companies Act 1985
this margin

To the Registrar of Companies Forofficialuse For official use
Pleagse complate — e ——

leglbly, preferably - | i f |
inblack type, ar
bold blocklettering  Name of company

L T TR R |

*insert full HUNTLEIGH HEALTHCARE LIMITED
name of Company
i, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIEFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
t delste as do solemnly and sincerely declare that | am a [Selieitor-engagetHn-the-fermation-ofthe-
appropriate

-sompany] T [person named as directar or secretary of the company in the staterment delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters 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

the provisions of the Statutory Declarations Act 1835
Declaredat __ 11, SHIP STREET

_ Declarant to sign below
BRECON,
_ POWYS ,
Dated this 26th day ofFebruary, 1992,
éD/Z% yy/ . ome
bgfereTne - ,,/

A Commissioner for Oaths or Notary Pubgic or Justice of
the Peace or Solicitor having the powers dona
Commissioner for Qaths.

Presentor’s name, address and Forofficial use
reference (if any} New Companies Sactian Postroom




Printed and supglicd by
oL ans
s Jordan & Sons Limlted

21 51. Thomas Strest, Bristol BS1 6JS W
Teal; 0272 230600 Telex 449119 : e

CHA108 Statement of first directors and
‘ secretary and intended situation
Thio form should be completed In biack, of registered office

CH Q(OC? Sbo3S . For official use | (& |

Company name (in full) AR AMESARAN W OATUWX COrR® LM TED

Registerad office of the company on

incorporation. ro| 3'=-2V  O¢LL Q) @D%"g " |

Posttown VT N ) [

County/Region ot |

Postcode L—\) NS S i

if the memorandum is J2%vered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agest's name
and address.

Name JORDAN & SONS LIMITED "
R’A 21 ST. THOMAS STREET "

A FE2E LT |

Post town BRISTOL ||

County/Region |
Postcode BS16JS |
Number of continuation sheets attached
To whom should Companies House
direct any enquiries about the C.F.P.U. JORDAN & SONS LIMITED 126_7 (928'
information shown in this form? 21 ST. THOMAS STREET
1STH0 BRISTOL Postcode BS? 6JS
Telophone 027:2 23060¢ Extension 349
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Compeiy SOCYORARY (Seaores 1 - 5)

Name *Style/Title
Forsnames
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 Secvelary (Senoe 1
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname

g Address

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

Consent signature

Page 2

les| VR

-35)

ELCTRRELN BRI N | |
QRO PReR SuPx L :
|
|
|
ap| \\ S(xww(x—(\f QN E I
: 1
Post town 'g'f' ‘P‘LGM 3 ”
County/Region ¥ YGAITS |
R Wil |  Country BNy, (s |
| consent to act as secretary of the company named on page 1
Signed }%\‘\OM ‘)W\V“MA Date é;{l‘f \ q,\ A1
cs N/A |
N/A I
SWIFT INCORPORATIONS LIMITED I
N/A | I
N/A I
N/A |
AD 2 BACHES STREET i
|
Post town -ONDON |
County/Region [
Postcode N1 6UB |  Country ENGLAND |

pany named on page 1

| consent to WV of the ¢
wwafb%

{Authonsed

Signed Signatery) Date

26 FEB 1992




Dircetors (Sec netes 1 - 5)
Plecge list divectors in alphabetical order.

Namo
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Addrass
Usual residential address must be given.

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

Date of birth
Business occupation

Other dirgctorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Page 3

*Style/Title *

ch N\Vg\

ol B Tece Ny Bdan &R
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Post town QWS\&Q\"‘R\‘\\L! Latadd

County/Region BEafe tdaw\n

Postcade (LY § “H\ VII Country EN LN

RO|O R {9} 31% Nationality |pa] 8R4\ TiSW

oc; Cotn¢ M\s 2D (L ClTlag
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O\

| consent ta act as‘ dipactor of the company named on page 1

Signed

Date &%S T } c‘(]./

=

Signature of agent on behalf of all subscribers  Date

26 FEB 1392
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PAST AND PRESENT DIRECTORSHIES

JOHN ANTHONY BERNARD WOTTON

Company Name: Co. No.:
Huntleigh Limited 1736951
Huntleigh Industrial Controls Limited 1181560
Huntleigh Medical Limited ‘ 942245

Huntleigh Technology plc 1891943
Medical Ultrasonics Limited 1468436
Huntleigh Luton Limited : 2476157
Huntleigh Instrumentation Limited 2610171
Huntleigh Rentals Limited 2424785

Huntleigh (SST) Limited 2661018




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES 29 R o3

MEMORANDUM OF ASSOCIATION OF

RUNTLEIGH 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 :-

(@) () To carry on business as manufacturers, importers and exporters of, and
dealers in surgical beds, belts, trusses, boots, corsets, dressings, elastics,
hosiery, instruments, rubber goods, glassware, viclet ray and X-ray tubes and
apparatus,  veterinary  instruments, surgical, medical, curative and healing
instruments  and equipment generally, artiticial eyes and limbs, laboratory,
observatory, and scientific instruments, equipment and supplies, and hospital
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 Direclors be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.
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(b} T purchase or by any other means acquire and take options over any property whatever, and any
nghts or privileges of any kind over or in respect of any property.

{c)  To apply tor, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respact of the same, and to expend money in experimenting
upon, testing and improving any palents, invenlions or rights which the Company may acquire or propose to
acquire.

{d)  To acquire or undertake the whole or any part of the business, 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 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 agraed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

{e) To improve, manage, censtruct, repair, develop, exchange, lst on leass 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.

(ft  Toinvestand dealwith the moneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investiments made.

{g) Tolend and advance money or give credit on any terms and wilh or without security to any person,
firm or company {including without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company}, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, lo receive money on deposit or ioan 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, fsllow subsidiary or asscciated company as aforesaid).

(h}  To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the
Compuny's property or assets {whether present or future), including its uncalled capital, and also by a similar
morigage, 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.

(i  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments.

{y  Toapply ior, promote, and obtain any Act of Parliament, order, or icence of the Department of Trade
¢r 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 directly or indirectly to
promete the Company's interests, and to oppose any proceedings or applications which may seem calculatad
directly or indirectly to prejudice the Company’s interests.

{ky To enter into any arrangements with any government or authorily (supreme, municipal, local, or
otherwisa) that may seem conducive to the attainment of the Company's abjects 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, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

()  Tosubscribe for, take, purchase, or otherwise acquire, hold, sell, dsal with and dispose of, place and
underwrite shares, stocks, debentures, debenture slocks, bonds, obligations or securities issued or guaranteed
by any other company censtiiuted or carrying on business in any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any govarnment or authority, municipal, local or
otherwise, in any part of the world.
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{m) To control, manage, finance, subsidise, co-ordinate or olherwise assist any company or companies
in wiich 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 or otherwise and any other arrangements which may seem desirable with respsct
to any business or operations of or geneially with respect to any such company or companias.

{n)  To promote any cther company for the purpose of acquiring the whole or any part of the business
or property or undertaking or anv of the Lahiiitics of the Company, or of undertaking any business or operations
which may appear likely to assist or bensfit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

o}  To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for sharss,
debentures, or securities of any company purchasing the same.

(P)  To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-coniracts.

{(a) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the aliotment to him or them of shares or olher securities of the Company credited 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
nature,

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

{(tt  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, saciety, or club which may be for the benefit of tie Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefils 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 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 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 relatives and dependants; and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employess of the Company or of any such subsidiary, holding or fallow
subsidiary company and to lend money to any such employees or lo trustees on their behalf to enable any such
purchase schemes to be established or maintained.

{u) 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 provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial assistance (as defined in Section 152(1)(a) of the Act) for any such purpose as is specified
in Saction 151(1} and/or Section 151(2) of the Act,

(v}  To procure the Company to ba registerad or recognised in any part of the world.

(w) To do all or any of the things or maiters aforesald in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone
or in conjunction with others.
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{x}  To do alt such other things as may be deemed incidental or condugcive to the
attzinment 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
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 object or objects setforth
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
specitied 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 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.

(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 or
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 reference to any statutory modlflcatlon or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

5. The Company’s share capital is £1 OQ'OODO divided into 1000000 shares of £1 each.
\\ N
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Wa, tho subscribors to this Memorandum of Association, wish to be formed into a Company pursuant to thic
Memorendum: and wo agroe to take the number of shares shown opsssite our raggective hamae.,

Namas and Addresses of Subscribors Numbes of shares taken
by each Subscriber

Far and on behalf of

1. Instant Companies Limitod
2 Baches Street
London N1 8UB

- One

For and on behalf of
2, Swift Incorporations Limited - One
2 Bachos Streot

London N1 GUB W 23
55 ﬁ Total s};aros taken

- Two

Dated this 26th day of February, 19982,

Witnass to the above gignatures Mark Andarason

2 Bachos Streot . d’g¢.ﬂ,,..—--
London N1 8UB .

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HUNTLEIGH HEALTHCARE LIMITED

PRELIMINARY

1. {a} The Regulations contalned in Table A in the Sthadule to the Companies {Tebles A to F} Regulations
1985 (S| 1986 No. 806) as amended by the Companies (Tables A to F) {Amendment} Regulations 1985 (St 1985 No.
1062) {such Table being herainafter callad "Table A"} shall apply to the Company save in so far as they are.excluded
or varied hareby and such Regulations (save as so excluded or varied} and the Articles hereinafter contsinad shall be
the regulations of the Campany.
-
S
(b} In thesa Articlas the expression "the Act” means the Companies Act 198‘4’5\;‘but so that any reference
in these Articles to any provision of the Act shall be desmed to include & reference to any statutory modification or re-
anactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comptised in the authorised share cepital with which the Company is incorporated
shali be under the control of the Directors who may (subjoct to Section 80 of tha Act and to paragraph {d} below] allot,
grant options over or otherwise dispose of the sama, to such persons, on such terms and in such manner as they think
fit.

{b} All shares which are not comprised in the authorised shere capital with which the Company is
incorporated and which the Directors prepose to issue shall first be offered to the Members in proportion as nearly as
may be to the number of the exiating shares held by them respectively unless the Company in General Meeting shall
by Spocial Resolution otherwise direct, The offer shall be made by notica specifying the number of shares offered, and
limiting @ period (not being less than fourteen days} within which the offer, if not accepted, will be deamed to be
declined. After the expiration of that period, those sheres so desmed to be daclined shall be offered in the proportion
aforesald to the persons who have, within the sald period, accepted all the sheres ofterad to them;
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suh further effer shall be made in fike terms in the same mannsr and limited by a like period as the original offer.
Any shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as
aloresaid except by way of fiactions and any shares released from the provisions of this Arlicle by any such
Spocial Resolution as aforesaid shall be under the control of the Directors, who may allot, grant options cver or
olherwise dispuse of the same to such persons, on such terms, and in such manner as they think {it, provided
that, in the case ol shares not accepted as aforesaid, such sharaes shall not be disposed of on terms which are
more favourable lo the subscribers therefor than the terms on which they were offered to the Members. The
foregaing provisions of this paragraph (b} shall have effect subject 1o Section 80 of the Act,

(&) In accordance with Saction 91(1) of the Act Seclions 83(1) and 90(1) to (6} (inclusive) of the Act shall
not apply to the Company.

(d) The Directors are generally and unconditionally autherised for the purposes of Section 80 of the Act,
io exercise any power of the Company to allot and grant rights_to subscribe for or convert securities 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 years from the date of incorporation and the Directors may, after {hat
period, allot any shares or grant anK such rights under this authority in pursuance. of an offer or agreement so to
do made by the Company within that period. The authority hercby given may at any time (subject to the said
Saction 80) be renawed, rovoked or varied by Ordinary Resolution of the Company in General Meeting.

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 not, standing registered in the name of
any person indabted or under liability to the Company, whether he shall be the sote 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 shall he modified accordingly. :

4, The liability of any Member in default in respect of a cali 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 incurred by the
Company by reason of such non-payment”. .

GENERAL MEETINGS AND RESOLUTIONS ‘ '

5. Every notice convening a General Mesling shali comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to appeint proxies; and notices of and other
communications relating to any General Mseting which any Member is entitled {0'receive shall be sent to the
Directors and to the Auditors for the time being of the Gompany.

6. (@ If a quorum is not present within half an hour from the time apgointed for a General Meeting the
General Mesting shall stand adjourned to the same day in the next week at the same time and place or o such
other day and at such other time and place as the Directors may determing; and if at the adjourned General

Meeling a quorum is not present within half an hour from the time appointed therefor such adjourned General
Masting shall be dissolved.

{b) Clause 4% In Table A shall not apply to the Company.
APPQOINTMENT OF DIRECTORS
7. {a) Clause 64 in Table A shall not apply to the Company,

(b)  The maximum number and minimum number respectively of the Directors may be determined fromn
time to time by OrdinarY Resolution in General Meeting of the Cornpany. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be one,
Whensoaver the minimum number of Directers shall be one, a sole Direclor shall have authorily to exercise all
ihe powers and discrations by Table A and by these Articles expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified accordingly.

{c) The Direclors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

{d) No person shall be appointed a Director al any General Meeting unless either:-

iy e is recommendsd by the Direclors; or
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(n)  not less_than fourteen nor more than thirly-five clear days before the date appointed for the
Genera) Meeting, notice signed by a Member qualified 1o vote at the General Mesting has beéen given to the

Company of thg intention to propose that person for appointment, together with notice signed by that person of
his willingness o be appointed

{o) Subjectlo paragraph (d) abovs, the Company m@Y by Ordinary Resalution in General Meeting appoint
any person who is wiling 1o act to be a Director, either to fill a'vacancy or as an additional Director.

{f)  The Directors may appoint a person who is willing to act fo be a Director, either to fill a vacancy or
a5 i additional Director, provided that the appointment does not cause the number of Directors to exceed any

gmnhqr c}etermined in agcordance with paragraph (b) above as the maximum number of Directors and ior the time
f=mng in farce.

BORROWING POWERS

8, The Diractors may exercise all the powers of the Company to borrow monsy without fimit as 1o amount and
upon such terms and in such manner as they think fit, and subject (in the case of any security convertible into
shares) to Section 80 of the Act to grant any mortgage, charge or standard securily over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stack, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a)  An alternate Director shall not be entitied as such to receive any remuneration from the Company,
save that he may be paid by the Company such part {if any) of the remuneration otherwise payable to his
appointor as such appointor may by netice in writing to the Company from time to lime direct, and the first
santence of Clause 86 in Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an alternate
Director to reprasenl more than one Diractor, and an alternate Oirector shall be entitled at any meeting. of the
Directors or of any commitiee of the Directors to one vote for every 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
qguorum is present,

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 entitled 1o retain any benefils received by them or any of them by
reason of the exercise of any such powers,

{b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11, (a) A Director may vote, at any mesting of the Directers or of any cornmittee of the Directors, on any
resolution, notwithstanding that it in any way concerns or relatas to a matter in which he has, directly or indirecily,
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 an 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 wilh the authority of the Directors or of a commitlee
of Directors. The Direciors may determine who shall sign any instrument 1o which the seal is affixed and unless
otherwise so detarmined it shall be signed by a Director and by the Secretary or second Dirgctor. The obligation
under Clause § of Tabla A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Tablo A shall not apply to the Company.

{p) 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 powars shall be vested in the Directars.
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INDEMMNITY

13.  (a) Every Director or other officer or Auditor of the Company shall ba indemnified
out of the assets of the Company against all losses or lizvilities 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 Section 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 misforiune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 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 Company.

TRANSFER OF SHARES

14. The Directors 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 shall not apply to the Company.

Namesg and Addressas of Subscribers

Fer wn J on behall of

1. Ingtar.t Companies Limited
2 Baches Straot
Londor. Nt 6UB

For and on behalf of
2. Switt Incorparations Limited

e
2 Baches Street W
London N15UB W&

Dated this 26th day of Fehruary, 1992,

Witness to the above signatures Mark Andesrson W
2 Baches Streot e
Landnn M1 RIIA ’ / Vo ey BT
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2693603

| hereby 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 Cor\ﬁpanies Registration Office,
Cardiff the 4 MARCH 1992

I-? :lf‘{

. BEvAN

an authorised officer



