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COMPANIES FORM No. 12

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

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

To the Registrar of Companies For official use  For official use

P ep oy ey

[ .

Name of company

HUNTLEIGH MEDICAL LIMITED

PO WA i L

h MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seliciterenaagedintheformationof-the-
wompary]T [person narwad as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the raquirements 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 I make this solemn declaration conscienticusty believing the same to be true and by virtue of

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

BREGON,

POWYS
Dated this 6th da ovémber,,1992,

S NW R M%W/

A Commisstoner for Oaths or Notary Public or Juégﬁ of

Dectared at

Declarant to sign below

the Paace or Solicitor having the powers conferred on a

Commissioner for Oaths.

Presentor's name, addrass and For official use

reference (if any): New Companes Seclion Post room
KF3370




Prnted and supplied by
OEdAnS
Jordan & Sons Limited

21 St. Thomas Sireat, Bristol BS1 6JS
Tai: 0272 230,00 Telox 448119

CHA108 Statement of first direciors and

secretary and intended situation
This fonn should be compisted In biack, of mgiﬂ‘tered office

w&_7(p C..',l—- 3 C) C For official use

Company name (in full) Vost LEAG WY MEBN CHA Lo vsvT €9

Registared office of tha company on
incorporation. f;o_l 2t -2V Dktlaw Q‘“‘&Q} I
1
Posttown W\ Ta N R
County/Region Q &0 T 9 SV € i |
Postcode L.‘.\J \ \ S S |
Ifthe memorandum is deliverad by an
agent for the subscribers of the
memorandum mark ‘X' in the box E
opposite and give the agent’s name
and address.
Name JORDAN & SONS LIMITED i
(Ral 21 ST. THOMAS STREET i

2 HOS6! |0 |
Post town _BHISTOL |

County/Region 1
Postcode BS? 6JS |

Number of continuation sheats attached I:I

To whom should Companies House - : _

direct any enquiries about the ~ ?:F'E-Q;‘{@*RQQ&\SONS LIMITED KF 5370

.[nformation shown in this form? 21 ST. THOMAS S?ﬁEET —

JST10 BRISTOL Postcode EELE@___
Tolephone 0272 230600 Extension 348

Paga 1




Company Secrotary (scce!-5)

Name *Style/Tide
Foreniames
Surname
*Honours etc
Previous forenames
Pravious 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 Secretary (sereies 1 - 5}
Name *Style/Title
Forenames
Surnamae
*Honours etc
Previgus 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

Page 2
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SaR DWRR LGS — 3
s |
I i
— . |
(an] V) Sevupd Cxie l
N j

Post town g’f’ . "{\L—QM i
County/Region \*6'0:‘3 |

Postcode Py LY LS'_:YQ I Country |

| consent to act as secretary of the company naraed on page 1

| _Signed ﬂﬁ\(‘l’:’ a9 ““‘bﬁ‘-w(

Date "2--\ w\q

NA L u
SWIFT INGOB?REQ‘IISEI”S}!\MWED T
N/A o ]

ap, 2 BACHES STREET e

i
]

e - = T NI oA T e e

Post town LONDON i
County/Region L |
Postcoda N1§LLB ) Country EN_G‘}AND !
| consent to act as secretary of the company named on page 1
{Authonsed
Signed W’W Sgratory) Date 5 NGV 1992




BeeClors (secne - 5)
Plase Jist dir~gtors in alphabetical order,

Name *Style/Title
Foranames
Surpame
*Honours atc
Pravious forenames
Previous surname
Address
Usual residentiat address must be given,

in the case of a corporation, give the
ragistered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consgent signature

Delote if the form
is signed by the
subscribers.
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| consent to act as director of the company namad on page 1

Slgnad / , Q’%\ Date .‘1\ W\ \ A

/ sk 5 NOV 1392

Signature of sgent on behalf of all subscribars  Date




PAST AND PRESENT DIREGTORSIPS

JULTAN DOMINIC SCHILD

T eprriemoa e

Gompany_Name; Cra.Nas,

Huntleigh Technology plc 1891943
Huntleigh Healtheare (Lulon) Limited 942245

Tedea-luntleigh Europe Limited 1181560
luntleigh Weighing Systems Limited 200474)
H-8 Recorders Limited 1926534
Huntleigh Technology (Enginent ingY LimjLed 1158192
Hunt leigh Leasing Limited 1607130
Setpoint Limited 12418841
Huntleigh Rentals Limited 2424785
Hunt leigh Luton Limited 2476157
Huntleigh Cardiff Limited 21476137
Hunt leigh Heallhcare (Cardiff) Limited 2510171
Hunt leigh (SST) Limited 2661018
Lizon Properties Limited 2700322
Hantleigh International Holdings Limited 2714870

Huntlegh fechuology phe 310 312 Dallow Road Luton LU 188 Bediordsinre Unued Kingdom “Tel 0382 413504 Fax; 0582 402589 Telex: 826732 INTMIT ¢




TdE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

HUNTLEIGH MEDICAL LIMITED

1. The Company's name is "HUNTLEIGH MEDICAL LIMITED".
209510

2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are :-

@ O Tocarry on business as manufacturérs, importers and exporters of, and
dealers in surgical beds, bells, trusses, bools, corsets, dressings, elastics,
hasiery, instruments, rubber goods, glassware, viclet ray and X-ray tubes and
apparatus,  velerinary  instruments, surgical, medical, curalive and healing
mstruments  and  equipment  generally, artificial eyes and limbs, Iaboratory,
observa.~ry, and scientific instruments, equipment and supplies, and hospital
equipment and supplies of all kinds, compasses, barometers, aneroids, anemometers,
chronometers, thermometers, calorimeters, hydrometers, hiraculars, opera glasses,
telescopes, microscopes, cameras and camera lenses, test lubes, serums, clocks,
walches, mercury, quicksilver, weighting and measuring instruments, gauges, testing
machines, nautical instruments, and olher testing machines, drawing instruments and
apparatus surveying and optical instruments.

{in To carry on any other irade or businest whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of lhe businesses of the Company.

OBKKF3370:JA
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(b} To purchase or by any other means acguire and lake options over any property whatever, and any
nghts or puwleges of any kind over or in raspect of any praperly

{t) Toapply for, register, purchass, or by other means acquive and protect, prolong and renew, whether
i the Urated Kingdom or elsewhere any patents, patent rights, brevets d'invention, ficences, secret processes,
trade marks, designs, protections and concassions and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same, and to expend money in experimenling
upon, testing and improving any patents, invenlions or rights which the Cornpany may acquire or propose to
acquire.

{dy To acquire or undertake the whole or anry part of the business, goodwill, and assets of any parson,
firm, ofr company carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as parl of the consideration for such acquisition to undertake all or any of the liabilities of such
person, frm or company, or to acquire an inlerest in, amalgamate with, or enter into parinership 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 assisling any such parson, firm or company, and to give or accept, by
way ol consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upen, and o hold and retain, or sell, morigage and deal with
ary shares, debentures, debenture stack or sacurities so received.

{e) To wnprove, manage, construct, repair, develop, exchange, Ist on lease or otherwise, mortgage,
charge. sell, dispose o, lurn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any parl of the property and rights of the Company.

)y Toinvest and deal with the moneys of the Company notimmediately required in such manner as may
from time to tme be determined and to hold or olherwise deal with any investments mads.

{g) To'lend and advance money or give credit on any terms and with or without security t@ any parson,
firm or company {including withoul prejudice to the generality of the foregoing any holding company, subsidiary
or feliow subsidiary of, or any other company associated in any way with, lhe Company), to enter inlo guaraniees,
contracts of indemnity and suretyships of all kinds, to receive monay on deposit or loan upon any term:s, and lo
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance
of any ubligation by any person, firtn or company (including without prejudice lo the generality of the foregoing
any such holding campany, subsidiary, fellow subsidiar or associated company as aforesaid).

{h) To borrow and raise money in any manner and to secure the repayment of any money berrowed,
raised or owing by mortgage, charge, standard security, lien or olher security upon the whole or any part of the
Company’s property or assets (whelher present or future), including its uncalled capital, and alsc by a similar
morlgage, charge, standard secunty, lien or securily to secure and guarantee the petformance by the Company
of any obligation or habilty it may undertake or which may become binding on it.

{)  Todraw, make, accept, endarse, discount, negoliate, executa and issue cheques, bills of exchange,
promissory noles, bills of lading, warr ints, debentures, and other nagoli.' 2 or translerable inslrumenits.

)  Toapply for, promote, and oblain any Act of Parliament, order, or licence of the Department of Trade
or other authonty for enabling the Company to carry any of its objects Into elfect, ot for slfecling any modilicalion
of the Company’s consitution, or for any other purpose which may seem calculated directly or indirectly to
promote the Company's intarests, and to oppose any proceedings or applications which may seem calculated
diractly or wmdirecily to prejudice the Company's interests.

(k) To enter nte any arrangements with any govarnment or authority (supreme, municipal, lecal, or
otherwise) that may seem conducive Lo the attainment of the Company’s objects or any of them, and to obtain
from any such governmeni o authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and lo carry out, axercise, and comply wilh any such charlers, decraas, rights,
privileqes, and concessions

()  To subscribe for, take, purchase, or otherwise ace &, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks. bonds, obligations or securities issued or guaranteed
by any other company consttuted or catrying on business in any part of the world, and debenlures, debenturs
stocks, bands, obligations or securifies 1ssued or guaranieed by any government or authonly, municipal, local or
othcrwise, in any part of the world.

FORMKI1



{nn To control, manage, inanco, subsichse, co-ardinate or otherwise assist any company or companias
mwhich the Company has a direct or indirect financial interest, (o provida secretarial, administrative, technical,
commerntal and othor services and facilittes of all kinds for any such company or companies and to make
payments by way of su. avantion or otharwise and any other arrangements which may seem desirable with raspect
1 any business or operations of or generally with respecl to any such company or companies.

{n)  To momole any othar company for the purpose of acquwing the whole or any part of the business
ur propery or undertaking or any of the habilitios of the Company, or of undertaking any business or operations
which may appaar hkely to assist or benefit the Campany or to enhance the value of any property or business
af the Company, and 10 place or guaranioe the placing of, underwrite, subscnbe for, or otherwise acquire all or
any part of tne shares or socuntios of any such company as aforesaid.

(0) To sell or otherwise dispose of the whole or any part of the business or property of the Company,
athor together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debenturas, or securities of any company purchasing the same,

{p) To act as agents or brokers and as fr s for any person, firm or company, and fo undertake and
perform sub-contracts.

(@) To remuneraie any person, (irm or company rendering services to the Company ether by cash
payment or by the allotment to lim or them of sharas or other secuniies of the Company credited as paid up m
full or in part or olhorwisc as may bo thought expedient.

() To distnbute among the Members of the Company in kind any property of the Company of whalever
nature.

(s} To pav all or any expenses incurréd in connaction with the promotion, formation and incorporation
of the Company, or to contract with any person, iirm or company to pay the same, and to pay commissions to
brokers and others for underwriling, placing. seling, or guaranteeing the subscription of any shares or other
secunities of the Company.

{t} To support and subscribe ™ any chantable or public object and to suppont and sutyscribe to any
nstitution, socaty, or club which may be for the benefil of e Company or its Direclors or employess, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuilies, and superannuation or olher allowances or benefils or charitable aid and generally to provide
advantages. lacilihes and services for any persons who are or have been Diractors of, or who are or have been
empioyed by, or who are serving or have served the Company, or any company which s a subsidiary of the
Cornpany or the holding company of the Company or a (ellow subsidiary of the Company or the predecessars
i business of the Company or of any such subsidiary, holding or fellow subisidiary company and lo the wives,
widows, children and other relalives and dependants of such persons; to make payments towards insurance
including insurance for any Director, officer or Auditor against any lisbilily as is referred to In Section 310(1) of
the Act: and to sel up, estabhish, support and maintain suparannuation and other funds or schemes {(wholher
coninbutory or non-contrbutory) for the benalit of any of such persons and of their wives, widows, children and
othor rclabves and dependants; and 1o set up, ostabhish, support and mamntain profit sharing or share purchase
schemes for the benehit of any of {he employeas of thoe Company or ol any such subsidiary, holding or felfow
subsichary company and 1o lend money o any such employees or to trustees on ther behalf to enable any such
purchase schemose 1o be established or maintained

(u} Subject to and in accordance with a due compliance with the provisions of Seclions 155 to 158
(nclusivey of the Act (if and so far as such provisions shall be applhicable), to give, whether directly or inchirectly,
any kind of hnangial assistance (as defined in Section 152(1){a) of the Act) for any such purpose as 15 specified
1 Section 151(1) and or Section 151(2) of the Act.

v) To procura the Company 1o bo registered or recognised in any parl of the world.

(wi  Todo all or any of the things or malters aforesard in any parl of the world and enther as pnincipals,
anants eontraclons o othorwise, and by or through agents, brokers, sub-cantractors or otherwise and either alons
e canunshun 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.

AND sg that:-

(1)  None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the 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 reslricted by reference to or inference from any other object 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 ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as {ull 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
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 modification 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 £1000 divided into 1000 shares of £1 each.

KSPOR
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Wa, the subscribers to this Memorandum of Association, wish to bs formad into » Company pursaant to this
Memarandum; snd we agrae 10 take the numbar of shares shown opposite our respsctive names,

Namag and Addresses of Subscribaru Number of shares taken
by aach Subscober

For snd on behalf of

1. Instant Companias Limited ’ + One
2 Baches Stroet
London N1 suUB

For and on behalf of
2, Swift Incorporations Limited =  Ons
2 Baches Strast

London N1 6UB W o
0 i : 2:; Total shares tuken - Two

Dated this 6th day of November, 1992,

Witniess 10 the above signatures iiark Andorson
2 Baches Streat /taé/l‘—'—

London N1 8UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIiMITED BY SHARES
ARTICLES OF ASSOCIATION OF

HUNTLE!GH MEDICAL LIMITED

PRELIMINARY

1. {a) The Regulations containad in Tebla A In the Schedule to the Companles {Tables A to F) Regulations
1985 (5] 1985 No, BOB} as amendad by the Companios (Tablos A to Fl ([Amendment) Rogulations 1986 {S§ 1985 No,
1052) {such Table boing hereinsfter called "Table A"} shall apply to the Company sava in so far as they ere excluded
or varied hereby and such Roegulations {save as 5o excludad or varlod) and the Articlos hereinaftar contained shall be
the regulaticns of the Company,

[b} In those Articles tha oxpression "the Act™ moens tha Companies Act 1986, but so that any refarence
in thase Articles to any provision of the Act shali bo deomad 10 inclede a referance to any statutery modification or re-
ensctmont of that provigion for the time belng In force.

ALLOTMENT OF SHARES

2. {8} Shares which are comprisod In the authorisod shara capital with which the Company is incorporated
shall ba under the control of tha Diractors who may {subject to Section 80 of the Act and to paragraph {d} balow} allot,
grant optians ovar or otharwise disposa of the sams, to such parsons, on such terms and In such manner as they think
fit,

{b) All shares which are not comprised in tho authorised shoro capitai with which the Campany Is
incorporated and which tha Directors proposo to issue shall first be offered to the Mambors in proportion as noatrly as
may be to the number of the existing shares held by them respectively unless the Company in Genera! Meeting shali
by Special Rosolution otherwise direct. The offor shall bo mado by notice specifying the number of shares offered, and
limiting a period (not being less than fourtven days} within which the offer, if not accopted, will bo deernod to ba
declined. Aftar the explration of that period, those shares so deamed to bo declined ahail be offersd In the praportion
aforessid to the pursons who have, within the said psriod, accepted salt tho sharas offerad to thom;
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such fuithey offer shalt bo made in ike terms 1n the same manner and limited by a like period as the original offer.
Any shares not acceptad pursuant (o such offer or further offer as aforesaid or not capable of being offersd as
aforosad oxcept by way of fractions ana any shares 1aleased from the provisions of this Article by any such
Special Resolution as aforesaid shall be under'the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in suct. 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 terms on which they were offered to the Members. The
foregoing provisions of this paragraph (b) shall have effect subjeci to Section 80 of the Act.

{c) Inaccordance with Seclion 91{1) of the Act Sections 89(1) and 90(1) to {6) {inclusive)} of the Act shall
not apply to the Company.

{d)y  The Diroctors are generally and unconditionally authorised for the pi:-poses of Section 80 of 1he Act,
to oxercise any power ol 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 imes during the paricd of five Kears from the dale of incorporation and the Directors may, after that
pariod, allot any shares or grant anﬁ such nghts under this authority in pursuance of an offer or agreement so to
do made by tho Company within that perind. The authorily hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Grdinary Resolution of the Comparny in Genera) Mesling.

SHARES

“

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and {he Company shall
also have a fi;st and paramount lien on al} shares, whether (ully paid or not; standing registared in the name of
any person indebted or undar liability to the Company, whether he shall be the sole registerad holder thereof or
shall bg one of two or more jaint holders, for all moneys presently payabte by him or his estate to the Company,
Clause 8 in Table A shall be modified accerdingly.

4, fhe liability of any Member in delault in raspect of a call shall be ncreased by the addition at the end of
Iho first sentence of Glause 18 in Table A of the words "and all expenses that may have bean mcurred by the
Company by reason of such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

5, Every nolice convening a Ganeral Meeting shall comply with the provisions of Section 372(3) of the Act as
to giving mformalion to Members n re’:v?arq to their right to appoint proxies; and nolices of and other
communications relating to any General Meeling which any Member 1s enuitled 10 receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

) (a} If a quorum 1s not prasen! withm hall an how  om the ime appointed for a General Meeting the
General Meeting shall stand adjournad to the sama day * . the next week al the same time and place or lo such
other day and at such other ime and place «s the Lidctors may delermine; and if at the adjourned General
Meeling a quorum is not present within haif an hour from the ime appomiad therelor such adjourned General
Megting shall be dissolved

(b) Clause 41 n Tabla A shait nol apply 1o the Company.
APPOINTMENT OF DIRECTORS
7 {a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and mitimum number raspactvaly of the Direclors may be delermined from
ume o me by Orchnary Rasclution in General Mesting of the Cempany Subject o and in default of any such
Jdetermination there shall he no maximum number of Directors and the mimimum number of Ducclors shall ba one
Whensoever ne mieumum number of Direclors shall be one, a sole Directer shali have autbo ity lo exa cise all
the powers and digtrations hy Table A and by these Arhicles expressed o oo vested in the Jiroctors genetally,
and Clause 8% in Table A shall be modified accordingly.

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

i) No person shall be appointed a Director at any Genetal Meehng unless aither -

0} heag recommandad by the Directors, or
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. e mnt less than fouiteen nor maore than thirty-tive clear days bolore the date appoinled for the
Gorescd Mhoetnig, nolice sigped by a Merber qualified to vote at the General Meeling has been given (o the
Company o thaintention 10 propose that person for appoiniment, together with nolice signad by that person of
his willmgness to be eppointed.

{6  Subyectto paragraph (d} above. the Company maY by Ordinary Resolution in General Moeeling appoint
any person who is willing to act to be a Chrector, sither to fill a'vacancy or as an additonal Direclor.

h  Tha Ditoctors may appoint a person who is willing o act to be a Dirgctor, either to fill a vacancy or
ag un adehuanal Duector, provided that the appoiniment does not cause the number of Directors th excesd any
{iumber qcmrmmed in accordance with paragraph (L} above as the maximum number of Directors and for the ima
ey in force.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Cornpany to borrow monay without limit as to amount and
upon such terms and in such manner as they think fit, and subject (in the gase of any security convertible into
sharas) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncallod capital, or any part thergof, and to issue debentures, debenture stock, and other securities whether
outnght or as secunty for any debt, liability or obligation of the Company or of any third party.

ALTERNATR DIRECTORS

9 (.. Anallernate Direclor shall not ba entilled as ¢ i to receiva any remuneration from the Company,
¢ thit he maﬁ be paid by the Company such pari gl anv) of the remuneration otherwise payable o his
appomlor as such appaintor maK by nolice in wnting 1o the Company from tme 1o time direcl, and the first

sentence of Clause 66 n Table A shall be modihed accordingly.

{b) A Director, or anﬁ such other person as 1s mentioned in Clause 65 in Table A, may act as an allernate
Drwector to reprasent more than ong Director, and an alternate Direclor shall be entilled at any meeling of the
Duectors or of any commuttee of the Directors to one vots lor every Director whom he repiesents in addition to
his awn vote {if anv) as a Direclor, but he shall count as only one for the purpose of dotermining whether a
quorum is prasent.

GRATUITIES AND PENSIONS

10 (&) Tho Directors may exercise the powers of the Company conferred by Clause 3{t} of the Memorandum
of Association of the Company and shall be enbitled to retain any benelits recewved by tham or any of them by
vcason of the exercise of any such powers.

{by Clause 87 in Table A shall nel apply lo the Company
PROCEEMNGS OF DIRECTORS

11 (a1 A Dreclor may vole, at any meeling of the Directors or of any commities of the Diraclors, on any
r silubon, notwithstanding that It in any way concems or ralates o a matier in which he has, dirsclly or indirecily,
any ke of nlerost whatsooever, and i he shall vote on any such rasolution as aforesaid tus vota shall be counted:
and wn refation o any such resolution as aforesaid he shall {whether or not he shall vole on the sama) be taken
ity aozount i calculatng the quorum present at the mesling,

by Clausos 94 10 97 gnclusive) in Table A shall not apply to lhe Company
THE. SEAL

12 fay e Company has a seal 4 shall only be used with the authonty of the Direclors or of a commillee
vf Deei g The Diectors ma\r- dalermune who shall ssgn any instrument o which the seal 1s affixed and unless
other sise Lo determined i shall by signed by a Direclor and by the Secretary ar second Direglor The obligation
unien Slange 6 of Table A rolatng (o the sealmg of share cerllicates shall apply only if the Company has a seal.
Clavsze 103 of Teslez A shall nod apply to the Company.

(hi  The Company may axercise the powers conferred by Seclion 39 of the Act with regard to having an
riffie sl s ¢ for et abroad, anid such powars shall be vested in the Directors.

FORMEKS)



INDEMNITY

13. (&) Every Directoror 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 Section 727 of the Act in which relief
is granted to him by the Ccurt, and no Director or other officer shall be liable for any loss,
damage or misfortune 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 avolded by Section 310 of the Act.

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

{c} Clause 118 in Table A shall not apply {o 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.
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Marigs £nd Addrossas of Subscribers

1.
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For and on bohall of

Instant Companles Limlted ;
2 8achas Straot “
London N1 &UB

For and on bahait of

2, Switt Incorporations Limitad

2 Baches Straet

London N16UB Wﬁlf 2:

Dated this 6th day of November, 1992,

Witness to the above signatures Mark Anderson y
2 Baches Street 4 mé pa

KF3370 London N1 6UB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2764330

| hereby certify that

HUNTLEIGH MEDICAL 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,

Cardiff the 13 NOVEMBER 1992

=, A SCLEPH

an authorised officer
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