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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6163829

The Registrar of Companies for England and Wales hereby certifies that
BOSHOFF MEDICAL SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 15th March 2007

UMM G

*N06163829M*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— fortherecord —
HCOD7B




Companies Hinse

far o e

- - Declaration on application for registration
Please complete in typescript,

or in bold biack capitals.
CHWPO0QO

Company Name in full [50SHOFF MEDICAL SERVICES LIMITED

l, IALBERTUS STEPHANUS BOSHOFF

f |53 LANSDOWNE DRIVE, LAUGHBOROUGH, LE11 2BX

do solemnly and sincerely declare that | am a T [Soliciter-engaged-in-the
T Please delete as appropriam.:a ferpation-ofthe-comparyi{person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Campanies Act 1985} and that all the requirements of the Companies Act
1985 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 conscientiousiy believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant's signature
g

Declared at Lg M oo A ML\'\WSGJ\DCTM }(_F VE W 3\%{0

Day Month Year
o AKX loP QoA

@ Please print name, before me @ L % T AR CORTTE

Signed %W Date| 2<% o™

T A Commissioner for Qaths or Notary Public or Justice of the Peace or Salicitor
You do not have to give any contact

information in the box opposite but Ann White F.Inst.L.Ex
if you do, it will heip Companies e
House to contact you if there is a 2 Woodgate

query on the form. The contact ————Loughborough—
information that you give will be Leics LE17 2TYy
visible to searchers of the public

record. DX number DX exchange
When you have completed and signed the form please send it to the
Registrar of Companies at:
2 Companles House Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
registered in England and Wale
0?:03.'2007
COMPANIES HOUSE Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

D ——




Cormpanies Howse

far sl ot

Please complete in typescript,
or in bold black capitals.

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber{s} of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is 2 guery on
the form. The contact information
that you give will be visible to
searchers of the public record.

First directors and secretary and intended situation of
registered office

EOSHOFF MEDICAL SERVICES LIMITED

|
86 ROTHSCHIL.D RCAD
LONDON 1
LONDON Postcode |W4 5NS
| Postcode
Tel
DX number DX exchange

il

A ML

COMPANIES HOUSE

hen you have completed and signed the form please send it to the
agistrar of Companies at;

ympanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
‘companies registered in England and Wales

mpanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Tor companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




Company Secretary e rates 1-5)

Company name

NAME *Style / Title

* oluntary details Forename(s)

Surname
Previous forename(s)

* Tick this box if the | [CVIOUS Surname(s)

address shown is a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address

Fost town
County / Region

Country

Consent signature

Directors geenotes 15
Please list directors in alphabetical order

NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s)
T Tick this box if the
address shown ls a
service address for the
beneficiary of a
Confidentiality Order
granted under section
722B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the casg of 2
corporation or Scottish
firm, give the
registered or principal
office address.

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

BOSHOFF MEDICAL SERVICES LIMITED

MR *Hanours etc

EIUP RUDOLPH

FOTHA

86 ROTHSCHILD ROAD

LONDON

LONDON

Postcode

W4 5NS

UK

3

| consent to act as secretary of ji}e company named on page 1

/{ &/% Date | =2y / 2 { 2077
T—
T
D, *Honours etc
ALBERTUS STEPHANUS
BOSHOFF
53 LANSDOWNE DRIVE
LAUGHBORQUGH
! Postcode |LE11 2BX
UK
Day Month Year
1 Nationality | SOUTH AFRICAN
EE’L‘F’IQITJ

MEDICAL DOCTOR




D i I"eCtO rs (see notes 1-5)
Please list diractors in alphabetical order

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1 Tick this box if the
Address Tt

address shown isa
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residentiat address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours eic

; Pastcode

r 2

[
Day Month /ear
| | _/L 1

7

Nationality l

/

7

—_—

t consent to act as director of the company named on page 1

L

Date

This section must he Sianed
signed by either an an
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of .
association). Signed
Signed
Signed
Signed

E
Date

TR0

Date

|

Date

Date

Date

Date

Date
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Registered Number : - 82 _‘.5

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

1 The Company's name is: BOSHOFF MEDICAL SERVICES LIMITED

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

3 The Company’s objects are to carry on business as a general commercial
company.

4 The liability of the members is limited.

5 The share capital of the Company is £100 divided into 100 ordinary shares of
£1 each.

HITae

07103/2007
COMPANIES HOUsE




WE, the subscriber to this memorandum of association, wish to be formed into a
Company pursuant to this memorandum, and we agree to take the number of shares
shown opposite our name.

Name and Address of Subscriber

Dr. Albert Boshoff
53 Lansdowne Drive One

Laughborough
LE11 2BX Q

1T\ o

Dated: '7_)1/ ra /’bao‘i

Witness of the above signature: ( //‘/%b

Name: P.R. Botha (Mr)

Address:

86 Rothschild Road

London

W4 5NS

Occupation; Chartered Accountant




Registered Number : Q\O"\

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOQCIATION
OF

BOSHOFF MEDICAL SERVICES LIMITED

TABLE A

. The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985, as amended (such Table being hereinafter referred to as "Table A")
shall apply to the Company save in so far as they are inconsistent with or excluded or
varied hereby and such regulations (save as sg excluded or varied) together with the
following Articles shall be the Articles of Association of the Company.

PRIVATE COMPANY

The Company is a private company. Accordingly, no shares in or debentures of the
Company may be offered to the public (whether for cash or ctherwise) and the Company
shall not allot or agree to allot (whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or debentures being offered for
sale to the public.

SHARE CAPITAL

. The authorised share capital of the Company as at the date of incorporation of the
Company is £100 divided into 100 ordinary shares of £1 each.

Subject to the provisions of the Act, all shares shall be under the control of the directors
and the directors may allot, grant options over, or otherwise deal with or dispose of any
unissued shares in the capital of the Company (whether forming part of the originai or any
increased share capital) to such persons and generally on such terms and conditions and
in such manner as they think fit.

. The directors are generally and unconditionally authorised for the purposes of section 80
of the Act to exercise all the powers of the Company to aliot relevant securities (as defined
in section 80 of the Act) up to an aggregate nominal amount equal to the amount of the
authorised but as yet unissued share capital of the Company as at the date of
incorporation of the Company. This authority shall expire on the fifth anniversary of the
date of incorporation of the Company unless varied or revoked or renewed by the
Company in general meeting PROVIDED THAT the directors shall be entitled under the
authority conferred by this Article to make at any time before the expiry of such authority
any offer or agreement which will or may require relevant securities to be allotted after the
expiry of such authority.

. Section 89(1) and sections 20(1) to (6) of the Act shall not apply to any allotment of equity
securities (as defined in section 94 of the Act) by the Company.

Q40930MBA2782 (v1 - 0013964913)
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SHARE CERTIFICATES

A share certificate need not be sealed with the seal but may be executed as a deed in
accordance with the Act and signed by any two directors or any director and the
company secretary. Regulation 6 of Table A shall be modified accordingly.

LIEN

The Tien conferred by Reguiation 8 of Table A shall also attach to fuily paid shares. The
Company shall also have a first and paramount fien on all shares, whether or not fully
paid, which are regisiered in the name of any person indebted or under any fiability to the
Company, whether or not he is the sole registered holder or one of two or more joint
holders, for all moneys presently payable by him or his estate to the Company.
Regulation 8 of Table A shall be modified accordingly.

TRANSFERS

The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it is a fully-paid share or a
share on which the Company has a lien. Regulation 24 of Table A shall be modified
accordingly.

GENERAL MEETINGS

Upon the requisition of members pursuant to the Act, the directors shall forthwith proceed
to convene an extraordinary general meeting for a date not later than 28 days after
receipt of the requisition. Regulation 37 of Table A shall be modified accordingty.

NOTICE OF GENERAL MEETINGS

if and for so long as the Company has only ocne member, then the sole member may
agree that any general meeting {other than a general meeting called for the passing of an
elective resolution) be called by shorter notice than that provided for by these Articles.
Regulation 38 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

If and for so long as the Company has only one member, then the sole member or a
proxy for that member (or if the sole member is a corporation, a duly authorised
representative of that member) shall be a guorum. Regulation 40 of Table A shall be
modified accordingly.

If, at an adjourned meeting, a quorum is not present within half an hour from the time
appointed for the adiourned meeting, then the meeting shall be dissolved, Notice of an
adjourned meeting shall be given to all the members of the Company. Regulation 45 of
Table A shall be modified accordingly.

A corporation which is 2 member of the Company may, by resclution of its directors or
other gaovemning body, authorise such person as it thinks fit to act as its representative at
any general meeting of the Company or at any meeting of any class of members of the
Company. The person so duly authorised shall be entitled to exercise the same powers
on behalf of the corporation which he represents as such corporation could exercise if it
were an individual member.

G40830MEAZ782 {v1-1 0013964313
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A poll may be demanded by 2 member {present in person or by proxy) having the sight to
attend and vote at the meeting or by a duly authorised representative of a corporation.
Regulation 46 of Table A shall be modified accordingly.

A demand for a poll may, before the polf is taken, be withdrawn. Regulation 48 of Table A
shall be modified accordingly.

A resolution in writing executed pursuant to Regulation 53 of Table A and which is
expressed to be a special resolution or an elective resolution or an extraordinary
resolution shall have effect accordingly. In the case of a corporation, a resolution in
writing may be signed on its behalf by a director ar the secretary thereof or by its duly
appointed attorney or by its duty authorised representative. Regulation 53 of Table A
shall be modified accordingly.

VOTES OF MEMBERS

A proxy for a member {including a sole member if and for so long as the Company has
only one member) may vote on a show of hands. Regulation 54 of Table A shall be
modified accordingly.

Unless the directors otherwise determine, no member shall vote at any general meeting
or at any separate meeting of the holders of any class of share in the Company (either in
person or by proxy) in respect of any share held by him unless ail moneys presently
payable by him in respect of that share have been paid. Regulation 57 of Table A shall
not apply.

The deposit of an instrument of proxy by a member shall not preclude such member from
attending and voting at the meeting or at any adjournment thereof. Requlation 59 of
Table A shall be modified accordingly.

An instrument appointing a proxy (and, where it is signed on behalf of the member by an
attorney, the letter or power of attorney or a duly certified copy thereof) must either be
delivered at any such place as may be specified for that purpose in the notice convening
the meeting (or, if no such place is specified, at the registered office of the Company) at
least one hour before the time appointed for holding the meeting or adjourned meeting or
{in the case of a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is to be used or delivered to the
secretary (or the chairman of the mesting) on the day and at the place of, but in any
event before the time appainted for holding the meeting or adjourned meeting or pofi. An
instrument of proxy shall not be treated as valid until such delivery shall have been
effected. An instrument of proxy may be in the form of a facsimile or other machine-made
copy and shall {unless the contrary is stated thereon) be valid as well for any
adjournment of the meeting as for the meeting to which it relates. Regulation 62 of Table
A shall not apply.

NUMBER OF DIRECTORS

Unless and until the Company in general meeting shall otherwise determine, the number
of directors is not subject to any maximum and the minimum number is one,

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director or any other
person willing to act to be an altemate director and may remove from office any alternate

‘*—5
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director so appointed by him. The alternate need not be approved by a resclution of the
directors. Regulation 65 of Table A shall not apply. Every such appointment or removal
shall be effected by nofice in writing and signed by the relevant director. Such notice may
be in the form of a facsimile or other machine-made copy and shall take effect
immediately (or on such later date, if any, specified in the notice) upon deposit of the
notice at the registered office of the Company marked for the attention of the company
secretary. Reguiation 68 of Table A shall be modified accordingty.

The same person may be appointed as the alternate director of more than one director,
in which event, such altemnate director shall be entitled at meetings of the directors or any
committee of the directors to one vote in respect of every director whom he represents in
addition to his own vote (if any) as a director, but he shall not be counted more than once
for the purpose of determining whether or not a quorum Is present.

An alternate director shall not be entitled to receive any remuneration from the Company
in respect of his appointment as an alternate director, save that he may be paid by the
Company such part (if any) of the remuneration ctherwise payable fo his appoinior as
such appointor may by notice in writing to the Company from time to time direct.
Regulation 66 of Table A shall be modified accordingly.

An alternate director who is absent from the United Kingdom shall be entitied to receive
notice of all meetings of directors and meetings of commitiees of directors. Regulation 66
of Table A shall be modified accordingly.

The appointment of an alternate director shall alsc terminate automatically on the
happening of any event which if he were a director would cause him to vacate his office
as a director. Regulation 67 of Table A shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

Where any provision of these Articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by
the directors o a committee of the directors, such provision shall be consfrued as
permitting the exercise of such power, authority or discretion by such committee.
Regulation 72 of Table A shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors are not subject to retirement by rotation. Regulations 73 to 75 inclusive of
Table A shall not apply to the Company and all references eisewhere in Table A to
retirement by rotation shall be disregarded accordingly.

Notwithstanding any other provision of these Articles, the holder or hoiders of more than
half in nominal value of the issued ordinary shares in the capital of the Company may at
any time and from time fo time appoint any person to be a director (provided that any
such appointment does not cause the number of directors to exceed a number fixed by or
in accordance with these Articies as the maximum number of direciors) or remove any
director from office. Every such appointment or removal shall be effected by notice in
writing and signed by or on behalf of the relevant holder or holders. Such notice may be
in the form of a facsimile or other machine-made copy and shall take effect immediately
(or on such later date, if any, specified in the notice) upon depcsit of the notice at the
registered office of the Company marked for the attention of the company secretary. Any
such notice of appointment or removal may consist of several documents in similar form,
each signed by or on behalf of one or more holders.

04093OMEAZTEZ (v1-1 0013964913)
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Any person who is appointed as a director by the directors to fill a vacancy or as an
additional director is not required to retire from office at the annual general meeting next
following his appointment but shall (subject to Regulation 81 of Table A} hold office until
he is removed pursuant to these Articles. Regulation 79 of Table A shall be modified
accordingly.

A director shall not be required to vacate his office and no person shall be ineligible for
appointment or re-appointment as a director by reason of fis attaining the age of seventy
or any other age.

REMUNERATION OF DIRECTORS

Any director who serves on any committee or who otherwise performs services which in
the opinion of the directors are outside the scope of the ordinary duties of a director may
be paid such extra remuneration by way of salary, commission or otherwise or may
receive such other benefits as the direciors may determine. Regufation 82 of Table A
shall be modified accordingly. ‘ '

PROCEEDINGS OF DIRECTORS

A director who is absent from the United Kingdom shall be entitled to receive notice of all
meetings of directors and meetings of committees of directors. A director may waive
(either prospectively or retrospectively) the requirement that notice of a meeting of the
directors or of a committee of the directors be given to him. Regulation 88 of Table A
shail be modified accordingty.

The guorum for the transaction of business of the directors shall be two unless there is a
sole director, in which event, the sole director shall constitute a quorum. A persen who
holds office only as an alternate director shall, if his appointor is not present, be counted
in the quorum. Regulation 89 of Table A shall be medified accordingly.

A meeting of the directors or of a committes of the directors who are not all in one place
may consist of a conference between directors (or their afternates} through the medium
of conference telephone or similar forrn of communications equipment provided that each
director (or his alternate) participating in the meeting is able to hear and speak to each
other participating director (or his altemate) throughout the meeting. A director (or his
alternate} so participating shall be deemed to be present in person at the meeting and
shail accordingly be counted in a quorum and be entitled to vote. Subject to the Act, all
businass transacted in such manner by the directors or a committee of the directors shall
for the purposes of these Articles be deemed to be validly and effectively transacted at a
meefting of the directors or of a commitiee of the directors notwithstanding that fewer than
two directors or alternate directors are physically present at the same place. Such a
meeting shall be deemed to take place where the largest group of those participating is
assembled or, if there is no such group, where the chairman of the meeting then is. The
word "meeting” in these Articles shall be construed accordingly.

Without prejudice to the obligation of any director to disciose his interest in accordance
with the Act or the provisions of these Articles, in respect of any matter in which a director
is in any way interested, he may nevertheless vote and be taken into account for the
purposes of a quorum and (save as otherwise agreed) may retain for his own absolute
use and benefit all profits and advantages directly or indirectly accruing to him theraunder

or in consequence thereof. Regulations 84 to ©8 of Table A shall be modified
accordingly.

040930M&AZ2TE2 {v1-1 0013964813)
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If and so long as there is a sole director, he shall be entitied to exercise all the powers
and authorities vested in the directors by these Articles or Table A, in which event, the
provisions of these Articles and Table A shall be construed accordingly. A sole director
may exercise any such powers and authorities by resolution in writing signed by him.

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve
that any shares allotted under Regulation 110 of Table A to any member in respect of a
hoiding by the member of any partly paid shares shall, so long as those shares remain
partly paid, rank for dividends only to the extent that the parly paid shares rank for
dividend. Regutation 110 of Table A shall be modified accordingly.

NOTICES

Any member whose registered address is not within the United Kingdom shall be entitled
to have notices given to him at that address. Regulations 112 and 116 of Table A shall be
modified accordingly.

A notice sent to an address outside the United Kingdom shall be deemed to be given at
the expiration of seven days after the envelope containing it was posted. Regulation 115
of Table A shall be medified accordingly.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which he
may otherwise be eniitled, every director, alternate director, secretary or other officer of
the Company shall be entitled to be indemnified by the Company out of its own funds
against and/or exempted by the Company from all costs, charges, losses, expenses and
liabilites suffered or incurred by him in the aciual or purported execution andfor
discharge of his duties and/or the exercise or purported exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or office including (without
prejudice to the generality of the foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and in which
judgement is given in his favour (or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the court.
Regulation 118 of Table A shall not apply.

Without prejudice to the provisions of Regulation 87 of Table A or the provisions of these
Aricles, the directors may exercise all the powers of the Company to purchase and
maintain insurance for the benefit of a person who is an officer or employee, or former
officer or employee, of the Company or of a company which is a subsidiary undertaking
of the Company or in which the Company has an interest (whether direct or indirect), or
who is or was a trustee of a retirement benefits scheme or another trust in which an
officer or employee or former officer or employee is or has been interested, indemnifying
him against liability for negligence, cefault, breach of duty or breach of trust or another
liability which may lawiully be insured against by the Company.
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Name and Address of Subscriber

Dr. Albert Boshoff

53 Lansdowne Drive - One %
l.aughborough 1.
LE11 2BX - \ﬁk\@

AN

Dated: ’(_,"J/’Z__ / 10487

Witness of the above signature:

Name: P.R. Botha (Mr.)

Address:

86 Rothschild Road

London

W4 5NS

Occupation: Chartered Accountant




