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THE COMPANIES ACTS 1948 TO 1967

Declaration of

compiiance with the requirements
of the Companies Act 1948
on application for

registration of a company

pursuant to section 15 (2) of the Companies Act 1948
! Maria Pashalt, .2 e

of._ . Jordan House, 47, Brunswick Place, London, N1 6FE

DO SOLEMNLY & SINCERELY DECLARE that | am =—
*a person NAMED IN THE ARTICLES of Association asa Secretary

of

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent 10 the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-
sions of the Statutory Declarations Act 1835

DECLARED AT...310 Muswell Hill Broadway,

......................................... _ London, N.10. V”J [,W/LQ A

the 26th _day of. ‘September 1973 .
%

-

before me R /
Sl e s

NOTE:; By Secuon 15(2) of the Companias Act 1948 a Statutory Declarauan by a Solicitor of the Suprems
Coun, and in Scotland by 8 Solicitor, engaged in the formation of the Compotwy, OR by @ persun WAMED
I'N THE ARTICLES as a3 Gioctor or Secretary of the Company, of complance with alt of any of the sag
requirements shal be produced to tho Remstiar, and the Registrar may ascept such a Deciaration as sufigient
ev.dence of comphance

A Commussioner for Qaths

Jordan & Sons Limited

Jordan House, 47 Brunswick Place,
Londort N1 8EE

Telephone: 01-2563 3030 Telex: 261010

Presented by s {: por Sy
H/’/‘ . \ I\\\
s o i "1\5‘/ \‘
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OHE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

LA A TR
PO o "R

MEMORANDUM OF ASSOCIATION

OoF

RUPPIA LIMITED
s

1. 'The name of the Company is "Ruppia Limit_e/df'.
2. The registered office of the Company will be situate in Engl/and.

3. The objects for which the Company is established are:-

(a) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, optiong, rights,
privileges, lands, buildings, leases, underleases, stocks,
shares, debenfures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of
assurance and other property and rights and interests in
property as the Company shall deem fit and generally to
hold,manage,develop,lease,Sell or dispose of the same;
and to vary any of the investments of the Company, to act
as trustees of any deeds constituting or gecuring any
debentures, debenture stock or other securities or obliga-
tions; to enter into, assist, or participate in financial,
commercial, mercantile,industrial and other transactions,
undertakings and businesses of every description, and to
establish, carry on, develop and extend the same or sell,
dispose of or otherwise turn the same to account, and to
co-ordinate the policy and administration ofany companies
of which this Company is 2 member or which are in any
manner controlled by, or connected with the Company, and

to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promoters,
bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents,merchants
and traders; and to manufacture, buy, sell, maintain, repair
and deal inplant, machinery,tools,articles and things of all
kinds capable of being used for the purposes of the above-
mentioned businesses or any of them,or likely tobe required
by customers of ,or persons having dealings with the Compatiy. -
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{b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
above objects, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's property.

{(¢) To purchase or by any other means acquire and take options
over any freehold, leasehold or other real ox personal proparty
for any estate or interest whatevex, and any rights or privileges
of any kind over or in respect of any real or personal property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights, brevets dlinvention,
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 respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(e) To acquire and 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 this 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, O to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operatinn, 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 e agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.

{f} To improve, manage, construct, repair, develop, exchange,
let on lease o° astherwise, moxtgage, charge, sell, dispose of, turn
to accour -+ . ¥ ces, options, rights and privileges in respect
of, or othe -+ .. . ’halloranypart of the property and rights
¢ the {,o” . ¢} and personal.



(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold, sell or otherwise deal with any investments
made.

(h) To lend and advance money or give credit on such terms as may
seem expedient and with or without security to customers and others,
to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms

as the Company may approve and to become security for any persons,
firms, or companies.

(i) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the Company's property or assets {(whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, lien or security to secure and guarantes
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,

warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, Provisional

Order, or Licence of the Department of Trade and Industry 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 expedient, and to oppose
any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governmenis or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's cbjects or any of them,
and to obtain from any such Government or authority any chartirs,
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 concessiont.

(m) To subscribe for, take, purchase, or otherwiss acquire and
hold shares ox other interests in or securities of any othet company
having objects altogether or in part similar to those of the Company
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or carxying on any business capable of being carried on so as
directly or indirectly to benefit the Company oI enhance the
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such interest.

(n) To act as agents OF brokers and as trustees for any pexson,
firm or company, and to ondertake and perform sub-contracts,

and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others.

(0) To remunerate any person, firm or company vrendsring services
to this Company either by cash payment or by the allotment to him

or them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or 10 contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for undexrwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company.

(q) To support and subscribe 1o any charitable or public object,
and to support apnd subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, OY
may be connected with any town or place where the Company carries
on business; to give 0T award pensions, annuities, gratvities, and
superannuation ox other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are Or
have been employed by, o who are serving or have served the
Company , or of any company which is a subsidiary of the Company
or the holding company of the Company or of the predecessors in

business of the Company 0T of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants

of such persons; to make payments towards insurance; and 0 set

up, establish, support and maintain superannuatiun and otheyr funds
or schemes (whether contributory ox non~contributory) for the
henefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and 10 set up, establish, support
and maintain {srofit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their behalf to enable any such share purchase schemes
to be established or maintained.



(r) To promote any other company for the purpose of acquiring

the whole or any part of the business or property and undertaking

any of the liabilities of the Company, oxr of undertaking any business
or operations which may appear likely t0 aagist or benefit the Company
or to enhance the value of any property or pbusiness 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 aforesain.

{(s) To sellor 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 shares, debentures, O securities of any company purchasing

the same.

(t) To distribute among the Members of ihe Chligany in wind any
property of the Company of any kind.

(u) To procure the Company to be registered or recognized in any
part of the world.

{(v) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or otherwise

and by or through agenis or otherwise and either alone or in con-
junction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not

be restrictively construed but the widest interpretation shall be given
thereto, and they shell not, except where the context expressiy

so requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in such sub-
clause or from the texrms of any other sub-clause or by the name of
the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powexs mentioned in any
other sub-clause, but the Company shall have as full a power 1o
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company.



4. ‘The liability of the Members is limited.

/1?
5. The Share Capital of the Company is £100 divid
of £1 each. /

ed into 100 Shares



We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into a Tompany in pursuance
of this Memorandum of Association, and we respectively agree to take

the number of Shares in the Capital of the Company set opposite our
respective names.

Number of
Shares taken
by each
Subscriber

Names, addresses and descriptions of Subscribers

Al

WM~

Maria Pashali, One
Jordan House,

47, Brusnwick Place,
TL.ondon. N1 BEE.

Commercial Manager

Patricia Martin, One
Jordan House,

47, Brunswick Place,
London. N1 6EE.

Commercial Manager. /

Dated Q@/?/lg;l /é’/%[mwf

Witness to the above signatures:~ Stephanie Antonia Blake,
Joxdan House,
47, Brunswick Place,
London, N1 6EE.



v T W TEEPCAE LR TR [y

SSTICLES OF ASSQCIATION OF RUFRLA

o

The

-
-k WS

O
SE

L

-~
e T
ZFrT L

raguizbeons contamned oX incorporated i Fart i ot
:r the First Scheduls to The Cumpames At 1343,

ply to the Jompany Sakd hat the provise to Ciause 73

of the said Table A shea'l nat apply W the Company

Fivgr Secretary of the Gompany shall be Mass Mana



Names, addresses and descriptions of Subscribers

-

!
Maria Pashali,
Jordan House,

47, Brunswick Place,
London. N1 6EE.

Commercial Manager.

/

Patricia Martin,
Jordan House,

47, Brunswick Place,
London. N1 BEE.

Commercial Manager . /

Dated BZ@/ ?/197‘3’ /

Witness to the above signatures: -

$2, lee

Stephanie Antonia Blake,
Jordan House,

47, Brunswick Place,
London. N1 BEE,

AT



CERTIFICATE OF INCORPORATION

No. 1145769

I hereby cerufy that

RUPFIA LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the
l4th Fovember 1673

/7@/@»;?

N, TAYLOR

Assistunl Registrar of Compantes

AT
(IR V)
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THE COMPANIES ACTS 1948 TO 1967

08 15

SPECIAL RESOLUTION

- of ~

o wim A meme e WA, e W e et p—— Cam—— A r-—-J

" RUPPIA LIMITED

PASSED ON THE 6TH DAY OF MAY 1974

- e — S

At an Extraordinary General M-ee'ting of the Members‘ cf
the above.named Company held at Adelaide House,
London Bridge, London EC4R 9HA on the 6th day of
'May 1974 .the following Resolution was duly passed as

a Special Resolution of the Company:

L

—_— R L et e s e —

RESOLUTION .

-

That the name of the Company be

‘change to "Devices Limited".

(R IR I I AR

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.1145369/10

| hereby certify that

RUPPIA LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

DEVICES LIMITED

Given under my hand a. London the 10th May 197k

Aol

N TAYLOR

Assistant Registrar of Companies

EARI i‘;:‘
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The Companies Acts 1948 to 1967 “

—————p—————

. COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

' DEVICES LIMITED /

Passed 3rd June, 1974

AT an EXTRAORDINARY GENERAL MEETING of the above-named Coﬁgany duly
~ convened and held at Barrington House, 59-67 Gresham Street, London
EC2V 7JA on the 3rd day of June 1974 the following Resolution was

duly passed as a SPECIAL RESOLULION:-

RESOLUTION

THAT: -

{(a) wupon the reconmendation of the Directors the sum of £123,306.50

being part of the amount now standing to the credit of the share

premium account of the Company be capitalised and the Directors

: [ g
be authorised to appropriate the said sum of £123,306.30 as ,”ﬁ?Z”F ’
L »

capital to and amongst the members of ths (ompany holding

Ordinary Shares of 10p each immediately prior to the wassing of this

S S “

b ,
i S | o
é},*‘ " "sResolution and such sum be applied in paying up in Full 1,253,065,
/ U L ,
1 SQ&A .~ “"'of the unissued Unclassified Shares of 10p ezch in the capital of
L ’ - '; L
e w= 2o the Company (which will be demominated onm {ssuc ds Ordimaty Shares)

l‘i'g")*vxr‘ T ;_M 2 &
: . .
and such 1,233,065 new Ordimary Shares of 0p each be

allotted and distributed credited as fully paid up to and atonigst

"
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(b)

(e)

the holders of QOrdinary Shares held on such date as aforesaid -

in the proportion of 1 new Ordinary Share of 10p for each

Ordinary Share of 10p -in issue immediately prior to the passing of this -

Resolution and the Directors shall give effect to this Resolution;

each of the },233,065 Ordinary Sh;}esiof 10p in issue be converted

jnto and redesignated as a 5 per cent, Cumulative Preference

[

.
contained in the Articles of Association as altered by paragraph

(¢) of this Resoluticn; and

the Articles of Association of the Company be altered by the deletien of

. Article 3 and the substitution tharefor of the followingxlew Articla S

[

w - {A) The share capital of the Company at the date of the adoption

of this Article is £?50,000 divided into 1,233,065 5 per cent.

Cumulative Preference Shares of 10p each, 1, 233 N653 Ordinary

--.‘Share of 10p havmng the rights and beiag subject to the restrictions

-

Shares of 1Cp each, and 33,870 Unclassified Shares of 10p each.

13

(8) The 5 per cent Cumulative Prefereace Shares shall have

attached thereto the following rights and restrictions:-

(1) The right in priority to any payment of dividend on any other
class of shares to a fixed cumulative preferential dividend
at the rate of 5 per cent, per annum, to be péid if and S0 far
as in the opinion of the Directors the profits of the Couwpany
justify such payments, half-yearly on ;he thirtieth day of June
and the thirty-first day of December in every year in respect
of the half-years ending on those dates, Subject therétb and
to any special rights which may be attached to any other class of

shares, the profits of the Company availsble for dividend znd

resolved to be distributed shall be distributed by way of

. dividend among the holders of the Ordimary Shares.

(ii) Ou a return of assets on a winding-up the assets of the Company

*
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(1ii)No right to receive notice of, attend at or vote at any

. Teturn, of capital and to be payable irrespective of whether or

to the holders of rhe QOrdinary Shares the amounts paild up

with a sum equal to any arrears or deficiency of the fixed 7

i

or
b meanaeine
4 ,
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available for distribution among the members shall be applied

first in rePayfﬁh to the holdefs of the 5‘per'bent. Cunmlative’

Preference Shares the amounts paid up on such shares together

dividend thereon, to be calculated down to the date of the

e St * P s 7ty S — P g e Ee

not "such dividend has been ‘declared or earned, The ‘halance of

such asset g, SubjECt to any special rights which may be

attached to any other class of shares, shall be applied in repaying

A

\/‘

 '0nAQ“ch shares and subject thereto shall belong to and neooT

e y

be distributed among¢;uch hoiders vsnteably accordinf to the
Iz _

number of such sh&éZé held by them respectively. .

1 o L
I A

General Meeting of the Company.

+J. Smale

‘Secrgtary.

" ormemaw w . «
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NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES sc- GOnSOﬁdated, Divided, Sub-

divided, or Converted into Stock, or of the Re-Oonjréréion into Shares of Stock,

specifying the Stock so re-converted, or of the Redemption of Redeemable Preference

e
P
m.m,.u/ -
-

Shares or of the Cancellation of Shares (otherwise than in connection with gmdﬁcﬁion

WA

of share capital under Section 66 of the Companies Act 1948).

N

Pursuant to Section 62 of the Companies Act 1948,

.. Imsert the /" : -
- Name of
the DEVICES :
Company
LIMITED
Presented by ' Presentor’s Reference... DLW

LINKLATERS & PAINES,

. Barrington tHouse,

fges SR
—99=67, Gresham Street, J{&’ A

Lotidony EC2V 7JA.

ot oadi i bl

Oyez Publishing Limited, Oyez House, 237 Long Lane, Loridon SE} 4I’U, a wbsidlary o,f The Solicitors

Law Statfonery Society; Limited. . )
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TO THE REGISTRAR OF COMPANIES,

.
e

DEVICES LIMITED
hereby gives you notice in accordance with Section 62 of the Companies Act 1948
that pursuant to a Special Resolution passed at an Extraordinary General
Meeting of the Company duly convened and held at Barrington House, 39-67,

: } o
Gresham Street, London EC2V 7JA on 3xd June, 1974, the existing 100 Shares

of £1 each in the capital of the Company were subdivided into 10 Shares of

10p each and-were denominated as Ordinary Shares following such subdivision,

/o
(Signature) % “"—“/LL—-
c/

(State whether Director or Secretary) Secretary.

Dated tie Seet day of.__._ e 1974-

NOTE—This margit is reserved for binding, and must not be written across.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

5111

of

"DEVICES LIMITED

\

Passed 3rd June, 1974,

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Barrington House, 59-67, Gresham Street, Lomdon
EC2V 7JA on the 3rd day of June, 1974 the following Resolutions were
duly passed as SPECIAL RESOLGTIONS:-
RESOLUTIONS
1, THAT with a view to the acquisition by thé Company of the respective
undertakings and assets of Ruppia Instruments Limited and Ruppis Implants
Limited, and the further acquisition of the whole of the isstied share °
capital of P.J. Reynolds-Limited, the capital of the Company be increased
to £250,000 and recrganised so as to consist of 1,233,065 Ordinary Shares
of 10p each and 1,266,935 Upclassified Shares of 10p each and that such
iperease and reorzauisation be effected as followsz:~
(1) by sub-éividing and demcminating each of the existing 100 Shares
of £1 each (both issued and unissued) into 10 Ordinmery Shares of
10p each; and
(ii) by creating a further 2,499,000 Shares of 10p each of wnich
1,232,065 Shates will be denominated as Ordinary Sharés of 10

each and the temainder as Unclassified Shaves of 10p each.

2. THAT the Memorandum of Association of the Company bé altered
v
- . [/ . ¥ « . . :’.“i“ e 1 - . o : Lo
with res égg‘togqgﬁnggggﬁts}%ggthe.Company by the adoption of Clause 3
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as set out in the Memorandum of Association (as altered), a copy af whihh is

produced to the Meeting and signed by the Chairman thereof for identiflcatlon,

in substituticn for and to the exclusion of the existing Clause 3.

3. THAT the regulations set out in the printed document produced

to the Meeting and signed by the Chairman thereof for identification be

adopted as the Articles of Association of the Company in substitution

for and to the exclusion cf the existing Articles of Assoclation:

)

4. - THAT the acquisition by the Company of the respective undertakings and

assets of Ruppia TInstruments Limited and of ﬁuppia Implants Limited,

i

and of the whole of the issued share capitals of P.J. Reynolds[Limited}

Isotope Pacemakers Limited, Huclear Pacemskers Limited and Watfort Limited,

mve e e RIS,
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Rty

all on the terms contained in the six Agreements,-a copy of each of which

was produced to the Meeting and for the purpose of identification signed

by the Chairman of the Meeting, be and it is hexeby approved and that the
. < el

Directors of the Company be and they are hereby aut@orised and directed

TEERTTS

to procure the completion of such acquisitions.

Secretary
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Insert name

of Company;
delete “Limited”
if not applicable

tState whether
Qrdinary or
Extraordinary
or Special
Resolution.

If any of the new
shares are
Preference Shares
state whether thay
are redeemable or
not. If this space is
insufficient the
conditions should
ba set out
saparately by way
of annexure.

Formy No, 10

THE COMPANIES ACTS 1948 to 1867

Notice of Increase in Nominal Capital
5% 11

To THE REGISTRAR OF COMPANIES

DEVICES

Limited, hereby gives you naotice, pursuant 1o Section 63 of the Companies Act 1948,

that by af Special Resolution of the Company dated the
3rd day of June, 19 74 the nominal capital of the

Company has been increased by the addition thereto of the sum of £ 249,900

beyond the registered capital of £ 100

The additional capital is dividéi.\as follows:—

Number of Shares i Class of Share K - Nominal amount
N of each share
\
1,232,045 “Ordinary 10p
1,266,955 Unclassified - 10p

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are 10 be, issued aro as follows:—

The Ordinary Shares wiil ramk pari passu with the existing issued
Ordinary Shares of the Company.

W!J e Signature
et S
{’:”’ i 7 JUN19T7A N , State whether Director} Secretary
ﬂ\yﬁ o | 4@‘; or Secretary )
KM;;:W“’;P p Dated the...... 35d.. day of.... 3488 19..74..
Presented by Prosentor’s Raference..... M. ...

LINKLATERS & PAINES,

-------

_Barrington.Hous€,. 59:67s.Greghim Sticety W

.....................

London. EGAV.. T I At vvrses s {scé notes oveileaf)
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The Ceompanies Acis 1948 to 1967

COMPANY LIM-ITED BY SHARES

MEMORANDUM OF ASSOCTATTON
of
DEVICES LIMITED

(As altered by Special Resolutions dated 3rd June 197%)

i e s s e s A e e e b L TR S e

1. The name of the Company is "DEVICES LIMITED,"

2. The registered office of the Company will be

gituate in England,

are

(1)

(22

(33

3. The objects for which the Company is established

To carry on business developing manufacturing
installing marketing distributing maintaining
factoriug and exporting mechanical electrical

and elect ¢ appliances and apparatus of every
desc¢ription.including and in particular medical —
recording systems, cardiac pacemakers and other
implantable products and colovr sorting machines.

To carry on buginess as consulting research and
production engineers and specialists in small

scale designs and as machine tool englneers,

plastic moulders and mould makers, toolmakers,
electrical mechanical and optical engincers,
chemical and pharmaceutical engineers, photographic
research engineers, brass founders and metal makers,
refiners and workers, mechanical, motor and
electrical engineers, civil engincers, construction
engineers and contractors generally.

To carry on or acquire any businesSes similar

to the businesgses above mentioned or which may
be conveniently or advantag.ously carried on or
combined with them or w&; be calculatad directly
or indireztly to enhance the valve of or render
more profitable any of the Company's property.

To purchase, acquire, rent, build, construct,
equip, execute, carry out, improve, work, develop,
admiuister, maintain, manage or control works

aed conveniernces of all kinds, whether for the

&

et
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(5)

(6

(7)

(8)

(9)

purposes of the Company or for sale or
hire to or in return for any consideration
from any other ¢ mpany or persons, and to
contribute to or assist in the carrying
out or establishment, construction,
maintenance, improvement, management,
working, control or superintendence
thereof respectively.

To subscribe for, underwrite, purchase or
otherwise acquire, and to hold, dispose of,
and deal with the shares, stock, securities
and evidences of indebtedness or of the
right to participate in profits or assets
or other similar documents issued by any
government., authority, corporation or bedy,
or by any company or body of persons, and
any options or rights in respect thereof,
and to buy and sell foreign exchange.

To purchase or otherwise acquire for any
estate or interest any property or assets
or any concessions, licences, grants,
patents, trade marks or other exclusive
or non-exclusive rights of any kind which
may appear to be necessary or convenient
for any business of the Company, and to
develop and turn to account and deal with
the same in such manner as may be thought
expedient, and to make experiments and
tests and to carry on all kinds of research
work.,

To borrow and raise money and to secure

or discharge any debt or obligation of or
binding on the Company in such manner ags
may be thought fit and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
(present and future) and the uncalled
capital of the Company, or by thz creation
and issue on such terms and conditions as
may be thought expedient of debentures,
debenture stock or other securities of

any description.

To draw, make, accept, endorsge, discount,
negotiate, execute and issue, and to buy,
sell and deal with bills of exchange,
promissory notes, and other negotiable

or transferable instruments.

To amalgamate or enter into partnership

or any joint purse or profit-sharing
arrangement with and to co~operate in

any way with or assist or subsidige any
company, firm, or person, and to purchage
gr otherwiie acquire and ndertake a1l or
ny part of t.e business, property and
liabilities nof any perSOn,rhogy o¥ company

2.

3

5 b

A
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(10)

(11)

(12)

(13)

(14)

(15)

Earrying on, any business which this
Company is authorised to carry on or
possessed of any property suitable for
the purpeoses of the Company.

To promote or concur in the promotion
of any company, the promotion of which
shall be considered desirable.

To lend money to and guarantee or provide
security (whether by personal covenant ox
by mortgage or charge) for the performance
of the contracts or obligations of any
company, firm or person, and the payment
and repayment of the capital and principal
of, and dividends, interest or premiums

payable on, any stock, shares and securities

of any company, whether having objects
similar to those of this Company or not,
and to give all kinds of indemnities.

To sell, lease, grant licences, easements
and other rights over, and in any other
manner deal with or dispose of, the underw

taking, property, assets, rights and effects

of the Company or any part thereof for such
consideration as may be thought fit, and in
particular for stocks, shares or securitieu

of any other ccmpany whether fully or partly

paid up.

To procure the registration or incorporation

of the Company in or under the laws of any
place outside England.

To subseribe or guarantee money for any
national, charitable, benevolent, public,
general or useful object or for any
exhibition or for any purpose which may

be considered likely direetly or indireetly
to further the objects of the Company or
the interests of its members.

To grant pensions or gratuities to any
employees or ex-employees and to officers
and ex-officers (including Directors and
ex-Directors) of the Company or its pre-
decessors in bugsiness, or the relations,
connections or dependants of any such
persons, and to establish or support
associations, institutiona, clubd, funds
and trusts which m2y be considered
calculated to benefit any such persons

or otherwise advance the interests of

the Company or of its members, and to
establish and contribute to any scheme

for the purchase by trustees of shares

in the Company to be held for the Bénefit
of the Compdriy's employees, and to lend
moriey td& the Company's employees to enabile
them to purchase shares of the Tompany and

-
Lmim my_rn Ap gr
e e B e T - 2
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(16)

(17

to formulate and carry into effect any scheme
for sharing the profits of the Company with
its employees or any of them.

To do all or any of the things and matters
aforesaid in any part of the world, and
either as principals, agents, contractors,
trustees or otherwise, and by or through
trustees, agents or otherwise, and either
alone or in conjunction with others,

To do all such other things as may be considered
to be incidental or conducive to the above
objects or any of them.

And it is hereby declared that the objects of the
Company as speciflied in each of the foregoing
paragraphs of this Clause (except only if and

so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects
of the Company and shall not be in anywise Iimited
by reference to any other paragraph or the order

in which the same occur or the name of the Company.

E

4. The liability of the members is limited.

5. The share capital of the Company is £100

divided into 100 shares of £1 each.

%

Resolution on 3rd June 1974 increased to
and reorganised so as to consist of 1,
Ordinary Shares of 10p each and 1,26
fied Shares of 10p each. /r

&

The share capital of the Company was by Special
2?%,000

5065

2935 Unclassi~

The share cepital of the Company wae further

reorganised by Spiieial Resolution om 3rd June 1974
80 as to consist Of 1,233,065 5 per cent Cumulative
Preference Shares of 10p each and 1,233,065

Ordinary Shares of 10p each and 33,870 Unclassified
Shares of 10p each.
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WE, the several persons whosé names and addresses are

subscribed, are desirous of being formed into 2

Company, in pursuznce of this Memorandum of Association,
and we respectively agree to take the number of Shares
in the capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTTONS N“‘“zer gf sga;es
OF SUBSCRIBERS ; taken by efc
: Subscriber
Maria Pashah 3 One
Jordan House, )
47 Brunswick Place, N
London N1 6EE.
Commercial Manager
Patricia Martin ' One
Jordan House,
47 Brunswick Place,
London N1 6EE.
Commexrcial Manager
Total Shares taken:
Two

DATED the 26th day of September 1373.

WITNESS to the above Signatures :-

Stephanie Antonia Blake
Jordan House,

47 Brunswick Place,
London M1 6EE.

et i AT 2
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY ©SH ARES

HEW
ARTICLES OF ASSOCTIATION

OF
DEVICES LIMITED

(Adopted and altered by Special Resolutiens dated 3rd June 1974)

PRELIMINARY

. 1. The regulations contained in Part I of Table A in the
First Schedule to the Companies Act 1948 (as amended by the
Companies Act 1967) shall, except as hereinafter provided and
so far as not inconsistent with the provisions of these Axticles,
apply to the Company. References herein to regulationg &are Lo
regulations in Part I of the said Table A unless otherwise stated.

PRIVATE COMPANY
2. The Company is a private com aﬁ?ﬂand accordingly the
restrictions contained in reguYation 2 of Part 11 of Table A
shall apply.

SHARE CAPITAL

3, (A) The share capital of the Company at the date of
the adoption of this Article is £250,000 dividad
into 1,233,065 5 per cent. Cumulative Preference
Shares of 10p each, 1,233,065 Ordinary Shares of 10p
each and 33,870 Unclassified Shares of 10p each.

(B) The 5 per cent Cumulative Preference Shares shall
have attached thereto the following rights and
restrictions:-

(i) The right in priority to any payment of
dividend on any other class of shaves to
a fixed cumulative preferential dividend
at the rate of 5 per cent. per annum, Lo
be paild if and so far as in the opinion of
the Directors the profits of the Company
justify such payments, half-yearly on the
thirtieth day of June and the thirty-first
day of December in every year in respect of
the half-years ending on those dates.
Subject théretc and to any special rights
which may be attached to any otler ¢lass
of shares, the profits of the Compaty
available for dividend and resolved to
ba distributed shall be distributed by
way of dividend among the holders of the
Ordinary Shared.

s
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10. An instrument appointing a proxy may be In any
usual or common form or in any other form which the Directors
may approve. Regulations 70 and 71 shall not apply.

11. A resolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the same
had been duly passed at a General Meeting and may consist
of several documents in the iike form, each signed by one
or more persons, but a resolution so signed shall not be
effective to do anything required by the Act to be done in
General Meeting or by Special or Extraordinary Resclution.
In the case of a corporation the resolution may be signed
on ite behalf by a Director or the Secretary thereof or
by its duly appointed attorney or duly authorised representative.

DIRECTORS

12, Subject as hereinafter provided the Directors shall
not be less than two in number. The Company may by Ordinary
Resolution from time to time vary the minimum number and/or
maximum number of Directors. Regulation 75 shall not apply.

13, A Director chall not be required to hold any shares
of the Company by way of qualification. Regulation 77 shall
not apply. A Director wh» is not a member of the Company
shall nevertheless be entitled to attend and speak at General
Meetings.

14. The ordinary remuneration of the Divectors shall
from time to time be determined by an Ordinary Resolution
of the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may agree,
or, failing agreement, equally, except that any Director who
shall hold office for part only of the period in respect of
which such remuneration is payable shall be entitled only to
rank in such division for a proportion of remuneration related
to the period during which he has held office. The Directors
may repay to any Director all such reasonable expenses as he
may incur in attending and returning from meetings of the
Directors or of any committee of the Directors oxr Gemeral
Meetings or otherwise in or about the business of the Company.
Regulation 76 shall not apply.

15. In regulation 79 the proviso restricting the borrowing
and charging powszrs exercisable by the Directors shall not apply.

16. A Director may be interested, directly or indirectly,
in any contract or arrangement with the Company or with any
other company in which the Company may be interzsted and he may
hold and be remunerated in respect of any office or pldce of
profit (other than the office of Auditor of the Company or any
subsidiary thereof) und- the Company or any such other company
and he or any firm of vhich he is a member mdy act it a
professional capacity £oT the Company or any guch other
company and be remunerated therefor. In relation to anmy
such matter a Director notwithstanding his interest may vote
and be taken into account for the purposes of a duorum dnd
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(save as otherwise agreed) he way retain for his own absolute no
use and benefit all profits and advantages accruing to him, en
Regulation 84 shall be extended accordingly. '?ij
17. The Directors may dispense with the keeping of al
attendance books for meetings of the Directors or commlttees th
of the Directors. Regulation 86 shall be modified accordinmgly. gr'
2
18. The office of a Director shall be vacated in any he.
of the events specified in regulation 88 save that a J Rt
Director shall vacate office under paragraph (F) of such ‘ 81
regulation only if in the circumstance therein menticned ‘ i
the Directors by resolution so determine, The office of of
a Director shall alsc be vacated if he shall in writing oiffer (&
to resign and the Directors shall resolve to accept such no:
offer or if he shall have served upon him a notice in writing pw
signed by all his co-Directors (being at least two in number )
removing him from office as Director, but so that in the case
of a Managing Director such removal ghall be deemed an act of en
the Company and shall have effect without prejudice to any bex
claim for damages for breach of any contract of service between ° ‘ he
him and the Company. B
- D
19. The Directors shall not be subject to retirement B £
by rotation. Regulations 89 to 94 and the second centences all
of regulations 95 and 97 shall not apply. :;;
20. A résolution in writing signed by all the Directors 0ol
ghall be as effective as a resolution duly passed at 2 ti
meeting of the Directors and may consist of several documents
in the like form, each signed by one or more of the Directors.
Regulation 106 shall not apply.
21. Regulations 107 to 109 shall extend to include ma)
the posts of Deputy and Assistant Managing Director and in ) ﬁz‘

these Articles references to a Managing Director shall |
include a Deputy or Assistant Managing Director. ' by

. &_ e
’ ALTERNATE DIRECTORS iﬁ:
' 22. (A) Any Director may at any time by writing under
his hand and deposited at the registered office, or delivered
at a meeting of the Directors, appoint any person to be his
alternate Director and may in like manner at any time terminate o
such appointment. Such appointment, unless previougly approved ¢ ‘ ;ﬁj

by the Directors, shall have effect onl
being so approve&. nly upon and subject to a0

15

(B) The appointment of an alternate Director : J ini

shall determine on the happening of any event which if he al
were a Director would cause him to vacate such offire or IA

if his appointor ceases to be a Dir '

ector (retirement at
auy General Meeting at which the Director is re-slected
belng for such purpose disregarded).

(€) An alternate Director 1] ‘
] 3 ! r shall (execept when
absent from the United Kingdom) be entitied to regeivee



appointor ag a Director and for

Puz roceedings at such meeting the
Provisions of thege Articles shall apply as ifghe

werte a Director. If his appointor is for the time
being absent from the United Kingdom or temporarily
ugable to act through ill-health or disability his
Slgnature to any resolution in writing of the
Directors shaly be as effactive as the signature

of his appointor. Ap alternate Director shall not

(save as aforesaid) have Power to act as a Director
nor shall he ba deemed to

purposes of thesr Articles

D) An alternate Director shall be

entitled to contract and be interested in and
benefit fropm contracts ¢z

be repaid eéxpenses and tg

uch appointor may by
notic.. in writing to the Company from time to
time direct,

INDEMNITY

%23. Subject to the provisions of and so far as
may be permitted by the Companies Acts 1948 to 1967,
every Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemnified
by the Company against all tosts, charges, losses,
expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto., Regulation 136 shall be extended accordingly.

OVERRIDING PROVISIONS

24. Whenever Johnsen & Jaunson (hereinafter
called "the Parent Company"), ox any subgidiary of the
Parent Company, shall he the holder of not less than
90 per cent. of the issued Ordinary Shares the follow-
ing provisions shall 4apply and to the extent of any
inconsistency shall have - overriding effect as against
all other provisions of these Articles :-

(A) the Parent Company may at any time and from time
to time appoint any person to be a Birector or
remove fiom office any Director howsoever
appointed but so that in the case of # Managing
Director his removal from office shall be deamged
en act of the Company and shall have effect
without prejudice to any claim “or damiges for
breach of any contract of gervice between him
and the Crmpany;

11,
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157 mo wolesued shares shall be tzened ox dgreed to
Be Lspued or put under cptiom without the comeent

~f the Parent CoupRnys; B

ey any cr all powers of the Directors «;&a}l Ee
resvricted in such respects and o such extent L
25 the Parent Company =iy by notice Lo the S
Cospany fyom time €o tize prescribe. ‘ )

Any such appolntrent, removal, congent or notice skall N
be in writing served on the Cozpany and signed on behalf | - h
of the Parent Company by any two of its Directors or by :
any one of its Directors and 1ts Secretary or gome other
persen duly authorized for the purpsse. Xo persom o
dealing with the Company shall be ceomcerned to see or Lo el
enquire ag to whether the powers of the Directors have PR
peen in any way restricted hereunder or as to whether | oy
any requisite consent of the Parent Company bes been ,

gbtained and no cbligation incurred or secmrity given I
por transaction effected by the Company to o with any B R
third party ghall be invalid or ineffectuval umless the ’
third party had at the time express notice that the o
ineurring of such obligation or the giving of such S
zecurlity or the effecting of such transaction was in Ve oo
excezs of the powers af the Directors. oy

“



NAMES , ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Maria Pashah
Jordan House,

47 Brunswick Place,
London N1 GEE,

Commercial Managny

Patricia Martin
Jordan House,

47 Brunswick Place,
London N1 6EE,

Commercial Manager

DATED the 26th day of September 1973.

WITNESS to the above Signatures :-

Stephanie Antonia Blake
Jordan House,

47 Brunswick Place,
London N1 6EE.
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DEVICES LIMITED > = JOra 3 ¢

("

Minutes of an Extracrdinary General Meeting of the

members of the above named Company held at 260 Bath Road ///”/

Slouyl at 12.30 p.m. on Friday 22nd December 1978.

Fresent: H.C.A. Armstrong
C.G. Horridge

1. 1t was confirmed that the necessary proxies had
been lodged with the Secretary.

2. 1t was resolved with the consent of the Board of ’//
Trade that the name of the Company be changed to

. P. J. Reynolds lInvestments Limited, and that this

resolution be passed as a special resolution.

-oa--wcii a s b 88 il s

- Chairman

above meeting.
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Director and S_:retary ?-%j‘-'i!"w
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1145360 Q'?\
| hereby certify that
DEVICES LIMITED
having by special resolution and with the approval of the Secretary of State changed
\ ’ its name, is now incorporated under the name of

P. J. REYNOLDS INVESTMENTS LIMITED

Given under my hand at Cardiff the  , o Sunimny 3079

Aszistant Regrstiar of Cowpanda:



Number of )
Company ) 1145369 }_égf

The Companies Act 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to s. 141 (2} of the Companies Act 1948)
OF
P. J. REYNOLDS INVESTMENTS LIMITED

Passed 23rd December‘1982

At an EXTRAORDINARY GENERAL MEETING of the abbve-named Company, duly
convened, and held at ' .

Brunel H&y, Stough, SL1 1XR, Berkshire

on the 23rd day of December 1982 the subjoined SPECIAL RESOLUTION
was duly passed, viz :- :

RESOLUTION

"That the Articles of Association of the Company be altered by the
deletion of Article 24 (overriding provisions) therefrom".

Director and Secretary 7

D
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"This is a true copy of the Memorandum and
Articles of Association of the Company as
) altered by Special Resolution passed on
\ the 23rd day of December, 1982",

c. G. ridge
Director and Secretary

BarriNGTON HOUSE,

59-67 GRESHAM si*REET, q 17
k! 2,
LoNDON, EC2V “TFAIR

]
fy.
.u
L] v
Ve
Uy
L
fh
el ¥

|
R
]
J|

5

.

-~ 1
* 3
Ly

H

,
e

;

1

]
e
L

i, ]
e




The Companies Acts 1948 t631957

\

COMPANY LIMITED BY SHARE 3

MEMORANDUM OF ASSOCIATION
of

P. J. REYNOLDS INVESTMENTS LIMITED

3
1

1. The name of the Company is P, J. REYNOLDS INVESTMENTS LIMITED'

2. The registered office of the Company will be
situate in England.

_ 3. The objects for which the Company is
established are :- .

(1) To carry on business developing manufacturing
installing marketing distributing maintaining
factoring and exporting mechanical electrical
and electronic appliances and apparatus of every
description including and in particular medical
recording systems, cardiac pacemakers and other
implantable products.and colour sorting machines.

(2) To carry on business -as consuilting research

and production engineers and specialists in
small scale designs and as machine tool engineers,
Plastiec moulders and mould makers, toolmakers,
electrical mechanical and optical engineers,

o chemical and pharmaceutical engineers, photographic
research engineers, brass founders and metal makers,
refiners and workers, mechanical, motor and Y
electrical engineers, civil engineers, - construction
engineers and contractors generally.

(3) To carry on or acquire any businesses similap
to the businesses gbove mentioned or which may
be cornveniently -or. advahtageoudly -cariiédron op
combined with them or may be caleulated directly

1- 3
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(y)

(5

(8)

(7)

(8)

or indirectly to enhance the value of or
render more profitable any of the Compaﬁ“'s
property.

To purchase, acguire, rent,.build, construct,
equip, execute, carry out, improve, work,
develop, administer, maintain, manage or
control works and conveniences of all kinds,
whether for the purposes of the Company or for
sale or hire to or in return for anv consideration
from any other company or persons,:and +to
contribute to or assist in the carrying out onr
establishment, construction, maintenance,
improvement, management, working, control

or superintendence thereof respec tlvely.

To subscribe for, underwrite, purchase or other-
wise aecquire, and to hold,-dispose of, and deal
with the shares, stock, securities and evidences
of indebtedness or of the right to participate

in profits or assets or other similar

documents issued by any government,-authority,
corporation or body, or by any company or body nf

" persons, and any 0ptlons or rights in respect

thereof, and to buy and sell foréign exchange.

To purchase or otherwise acquire for any
estate or interest any property or assets
or any concessions, licences, grants,:
patents, trade marks or other exclusive
or non-exclusive rights of .any kind which
may appear to be necessary or convenient
for any business of the Company,.and to
develop and turn to account and deal with
the same in such manner as may be tho&ght
expedient, and to make experiments and
tests and to carry on all kinds of research
WOrK.

To borrow and raise mongy and to secure

or discharge any debt or obligation of or
binding on the Company in such mannér as
may be thought fit and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
(present and future) and the uncalled
capital of the Company, or by the creation
and issue on such terms and conditions as
may be thought expedient of debentures,
debenture stock or other securities of any
description.

To draw, make, accept, endorse, discount,

f
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(9)

(10)

~ {1

(':;'2)

(13

()

(35)

negotiate, execute and issue, and to buy,
sell and deal with bills of exchange,
promissory notes, and other negotiable or
transferable instruments.

To amalgamate or enter into partnership

or any joint purse or profit-sharing
arrangement with and to co-operate in any
way with or assist or subsidize any company,
firm, or person, and to purchase or otherwise

"acquire and undertake all or any part of

the business, property and liabilities of

any person, body or company_ carrying on :
any business which this Company is authorised
to carry on or possessed of any property
.suitable for the purposes of the Company.

To prombte or concur in the promotibn of
any_company,. the promotion of which shall be
considered desirable.

To lend money, to and guarantee or provide
security, (whether by personal covenant or
by mortgage or charge) for the performance
of the contracts or obligations of any
company, firm or person, and the payment
and repayment of the capital and principzi
of , and dividends, interest or premiums
payable on, any stock, shares and
securities of any company, whether having
objects similar to those of this Company
or not, and to give all kinds of indemnities.

To sell, lease, grant licences, easements
and other rights over, and in any other
manner deal with or dispose of, the
undertaking, property, assets, rights and
effects of the Company or any part thereof
for such consideration as may be thought -
fit, and in particular for stocks, shares
or securities of any other company
whether fully or partly paid up.

To procure the registration or incorvporation
of the Company in or under the laws of any
Place outside England.

To subscribe or guarantee money for any
national, charitable, benevolent, public,
general or useful object or for any
exhibition or for any purpose which may be
considered likely directly or indirectly
to further the objects of the Company or
the interests of its members.

To grant pensions or gratuities to any

e it e e e




employees or ex~employees and to officers
and ex~officers (including Directors and
ex-Directors) of the Company or its
predecessors in business, or the r@latlons,
connections or dependants of any such
persons, and to establish or gupport
assdeviations, institutions, clubs, funds
and trusts which may be considered
calculated to benefit any such persons or
otherwise advance the interests of the
Company or of its members, and to establish
and contribute to any scheme for the
purchase by trustees of shares in the
Company to be held for the benefit of the
Company's employees, and to lend money to
the Company's employees to enable them to
purchase shares of the Company and to
formulate and carry into effect any scheme
for sharing the profits_ of the Company with
its employees or any of them.

(16) To do all or any of the things and matters
aforesaid in any part of the world, and
either as principals, agents, contractors, -
trustees or otherwise, and by or through
trustees, agents or otherwise, and either
alone or in conjunction with others.

(17) To do all such other things as may be
considered to be incidental or conducive
to the above objects or any of them.

And it is hereby declared that the objects of

the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and

so far as otherwise expressly prov1ded in any

paragraph) shall be separate and distinct objects of

the Company and shall not be in anywise limited

by reference to any other paragraph or the order i)
in which the same occur or the name of the
Company.

4., The liability of the members is limited.

5. The share capital of the Company is £250,000
divided into 2,500,000 unclassified shares of 10p each’

.



WE, the SévsEral-persons whose names and addresses

are subscribed, are desirous of being formed into a
Company, in'pursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares
in the capital of the Company set opposite our
respective names. o '

o

NAMES, ADDRESSES AND DESCRIBTIONS ~ |Number of Shaves
OF SUBSCRIBERS . | -taken by each
Subscriber
Maria Pashah One
Jordan House,
47 Brunswick Place,-
London N1 GEE.
Commercial Manager
. Patricia Martin One

Jordan House,
47 Brunswick Place,
pondon N1 BEE,

Commercial Managen

Total Shares taken I o R
Two

DATED"the 26th day of September 1973,
WITNESS +o the above.Signatures ;-

Stephanie Antonia Blake
Jordan Housg,

47, Brunswigk Place,
London N1 BEE. ‘
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The Companies Acts 1948 to 1967

COMPANY LIMITED B Y SHARE S

NEW
ARTICLES. OF ASSOCIATION

OF

P. J. REYNOLDS INVESTMENTS LIMITED

PRELIMINARY

. 1. The regulations contained in Part I of Table A in
~the First Schedule to the Companies Act 1948 (as amended

by the Companies Act 1967) shall, except as hereinafter
provided and sc’far as not inconsistent with the provisions
of these Articles, apply to the Company. References herein
to regulations are to vegulations in Part I of the said
Table A unless otherwise stated. :

PRIVATE COMPANY

2. The Company is a private company and accordingly
the restrictions contained in regulation 2 of Part II of
Table A shall apply. .

SHARE CAPITAL

3. The share capital of the Company is £250,000
divided into 2,500,000 Unclassified Shares of 10p' each.

. All unissued shares shall be at the disposal of
the Directors and they may allot, grant options over
or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

TRANSFER QF SHARES

5. An instrument of thansfer of fully paid shares
need not be signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of regulation 24 any
share may at any time be transferred to a person who isg
already a member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfep
of a share (whether fully paid or not),

e -
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7. 'The Company shall not charge transfer or
registration fees. References to fees in regulations 25
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy shall be
a quorum at any General Meeting. .Regulation 53 shall be
modified accordingly.. .

9. A poll may be demanded at any General Meeting by
the Chairman, or by any member present in person or by
proxy. and entitled to vote. Regulation 58 shall be
modified accordingly.

10. An instrument appointing a DProxy may B¢ in any
usual or common form or in any other form whigh. the
Directors may approve. Regulations 70 and 71 shall, not
apply. SO

11. A vesolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective ag 1f the same
had been duly passed at a General Meeting and
may consist of several documents in the like form, each
signed by one or more persons, -but a resolution so signed
shall not be effective to do anything required by the Act
+o be done in General Meeting or by Special or Extra-
ordinary Resolution. In the case of a corporation the
resolution may be signed on its behalf by a Director or
the Secpetary thereof or by its duly appointed attorney
or duly authorised representative.

i
H

DIRECTORS ' ~

12. Subject as hereinafter provided the Directors
shall not be less than two in number. The Company may
by Ordinary Resolution from time to time vary the
minimum number and/or maximum number of Directors.
Regulation 75 shall not apply-

13, A Director shall not be required to hold any
shares of the Company by way of qualificatien: Regulation
77 shall not apply. A Director who is not a member of the
Company shall neverthelegs be entitled to attend and speak
at General Meetings.

14. The ordinary remuneration of the Directors
shall from time to time be determined by an Ordinary
Resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the
Directors as they may agree, oOr, failing agreement,
equally, except that any Director who shall hold office
for part only of the period in respect of which such

pemuneration is payable shall be entitled only to pank
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in such division for a proportion of remuneration
related to the period during which he has held office.
The Directors may repay, to any Director all such
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any
committee of the Directors or General Meetings or
otherwise in or about the business of the Company.
Regulation 76 shall not apply.

15. In regulation 79 the proviso restricting the
borrowing and charging povwers exercisable by the
Directors shall not apply..

16. A Director may be interested, directly or
indirectly, in any contract ovp arrangement with the
Company or with any_ other company_in which the Company
may be interested and he may- hold and be remunerated in

respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)

under the Coupany or any such other company and he or

any firm of which he is a member may act in a professiocnal
capacity for the Company_ or any such other company and bhe

remunerated therefor. In relation to any such matter a
Director notwithstanding his interest may vote and be

taken into account for the bpurposes of a quorum and (save
as otherwise agreed) he may retain for his own absolute use

and benefit all profits and advantages accruing to him.
Regulation 84 shall be extended accordingly.

17. The Directors may dispense'with the keeping of

attendance books for meetings of the Directors orp
committees of the Directors. Regulation 86 shall be
modified accordingly. g

18. The office of a Director shall be vacated
in any of the events specified in regulation 88
save that a Director. shall vacate office under
paragraph (F) of such regulation only if in the
circumstance therein mentioned +the Directors
by resolution so determine. The office of a
Director shall also be vacated if he shall in writing
offer to resign and the Directors shall resolive to
accept such offer or if he shall have sevved upon
him a notice in writing signed by all his co-Directors
(being at least two in number) removing him from
office as Director, but so that in the case of a
Managing Director such removal shall be deemed an
act of the Company and shall have effect without
prejudice to any claim for damages for breach of
any contract of service between him and +the Company .

13. The Directors shall not be subject to _
retirement by rotation. Regulations 89 to 84 and the
second sentences of regulations §5§ and 97 shall not

apply.
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20, A resolution in writing signed by all the
Directors shall be as effective as a resolution duly
passed at a meeting of the Directors and may consist of
several documents in ‘the like form, each signed by
one or more of the Directors. Regulation 106
shall not apply.

21. Regulations 107 to 109 shall extend to
include the posts of Deputy and Assistant Managing
Director and in these Articles references to a
Managing Director shall include a Deputy or Assistant
Managing Director.

ALTERNATE DIRECTORS

22. (A) Any Director may at any time by writing
under his hand and deposited at the registered office,
or delivered at a meeting of the Directors, appoint
any person to be his alternate Director and may in
like manner at any time terminate such appointment.
Such appeintment, unless previously approved by the
Directors, shall have effect only wuipon and subject
to being so approved.

(B) The appointment of an alternate Director
shall determine on the happening of any event which
if he were a Director would cause him to vacate such
office or if his appointor ceases to be a Director
(retirement at any General Meeting at which the
Director is re-elected being for such purpose
disregarded). " ‘

(C) An alternate Director shall (except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Dire«tors and shall be
entitled to attend and vote as a burzetor at &ny
such meeting at which his appointor is not personally
present and generally at such meeting to perform
all functions of his appointor as a Divector and for
the purposes, of the proceedings at such meeting the
provisions of these Articles shall apply as if he
were a Director. If his appointor is for the
time being absent from the United Kingdom or
temporarily unable to act through ill-health or
disability his signature to any resolution in
writing of the Directors shall be as effective
as the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power
to act as a Pirector nor shall he be deemed to be
a Dirvector for the purposes of these Articles.

(D) An alternate Director shall be

entitled to contvact and be interested in '
and benefit from contracts or arrangements and to

10.



be repaid expenses and to be indemnified to the
sane extent mutatis mutandis as if he were a
Director, but he shall not be entitled to receive
from the Company in respect of his appointment as
alternate Director any remuneration except only
such part (if any) of ‘the remuneration otherwise
payable to his appointor as such appointor may by
nuvtice in writing to the Company from time to
time direct.

LINDEMNITY

23. Subject to the provisions of and so far as
‘may be permitted by the Companies Acts 1948 +to

1967, every Director, Auditor, Secretary or

other officer of the Company shall be entitled to

‘ be indemnified by the Company against all costs,

E ‘ charges, losses, expenses and liabilities incurred

£ r by him in the execution and discharge of his duties

' or/in relation thereto. Regulation 136 shall be
extended accordingly.

2"’:0

"deleted by a apecial Resolution of the

Company dated 23rd December 1982" \3”\
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NAMES, ADDRESSES AND.DﬁfcRIPTIONS OF SUBSCRIBERS

- "=

-

Maria Pashah
Jordan_ House,

47 Brunswick Place,
London N1 BEE.

Commercial Manager

[

Patricia Martin
Jordan House,
47 Brunswick Place, -

London N1 BEE. Coa, P

W

Commercial Manager.

o

J

DATED the 26th day of September 1973, '

WITNEAS +to the above Signatures i-
Stephanie Antonia Blake
Jordan House,

47 Brunswick Place,
Londeon N1 BEE.
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THE COMPANIES ACT 198 COMPANIES HOUSE |

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
oF

P.J. REYNOLDS INVESTMENTS LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held

on 2nd July 1993 the following Resolution was duly passed as a Special

Resolution:-
oy
SPECIAL RESOLUTION
That the name of the Company be changed to:-
Johnson & Johnson Finance Limited
Director
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1145369

The Registrar of Companies for England and Wales hereby certifies that

P. J. REYNOLDS INVESTMENTS LIMITED

having by special resolution changed its name, is now incorporated
under the name of

JOHNSON & JOHNSON FINANCE LIMITED

Given at Companies House, London, the 6th July 1993

\

MR 4 C¢ CAF!R
For The Registrar Of Companies

COMPANIES HOUSE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION -5 UL 1993

" House”

JOHNSON & JOHNSUN FINANCE LIMITED*

(As altered by Special Resolutions dated 2nd July 1993)

b

The name of the Company is "JOHNSON & JOHNSON FINANCE LIMITED!,*

The registered office of the Company wili L& situated in England,

The Company's objects are:—

3.1 To finance or assist or provide advice or services in relation
to the sale and purchase of medical equipment, telecommunications
equipment, computers, computer software, cars, commercial vehicles,
aircraft, ships, railway rolling stock, equipment, goods, articles,
commodities, merchandise, plant and machinery and assets of every
kind and description and to import, export, buy, sell, barter, hire
out, lease, let on hire, exchange, pledge and make advances upon any

of such assets.

The name of the Company was changed from "Ruppia Limited” to
"Devices Limited™ on 10th May 1974; the name was subsequently
changed to "P.J. Reynolds Investments Limited" on Z6th January 1979
and to Johnson & Johnson Finance Limited on 6th July 1993,

G19JMG 202 1 -
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3.2 Teo bduy, sell, menufacture, repair, alter, improve, manipulate,
prepara for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or 1likely to be required by customers

or other persons having, or about to have, dealings with the Company,

3.3 To arrange and provide advice and assistance in relation to the

borrewing and lending of money and any other means of raising money,

3.4 To carry on any business including the ownership or possession

or land or other immovable property.

3.5 To enter into contracts, agreements and arrangements with any
other company for the carrying out by such other company on behalf

of the Company of any of the objects for which the Company is formed,

3.6 To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that may se¢em
conducive to the Company's objects or any of them, and to obtain
from any such Government or authority any rights, privileges, and
concessions which the Company may think 't desirable to obtain, and
to carry out, exercise and comply with any such arrangements,

rights, privileges and concessions,

3.7 To subsidise, and assist any persons or companiezs and to act as
agents for the collection, receipt or payment of monsy and generally
to act as advisers, consultants, brokers and agents for and render

services to customers and others,

3.8 Generally to purchase, take on lease or exchange, hitre, take
options over or otherwise acquire for any estate or interest any
real or personal property and any rights or privileges for the

purposes of its business,

G19JMG 202 -2 -



3.9 To carry on any other business or activity of any nature
vhatsoever which may seem t¢ the Directors to be capable of being
conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company's assets or utilising its skills,

know-how or expertise.

3.10 To subscribe, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and deal with, any shares or other securities
or investments of any nature whatscever, and any options or rights
in respect thereof or interests therein, and to buy and sell foreign

exchange.

3.11 To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable instruments

or securities,

3.12 To purchase, or otherwvise acquire for any estate or interest
any property (real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non~exclusive rights of any kind and to hold, develop
and turn to account and deal with the same in such manner as may be
thought fit and to make experiments and tests and to carry on all

kinds of research work.

3.13 To build, construct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or
control buildings, structures or facilities c¢f all kinds, whether
for the purpeses of the Company or for sale, lefting or hire to or
in return for any consideration from any company, firm cr person,
and to contribute to or assist in or carry out any part of any &uch

operation.

Gl9JMG 202 -3 -



3.14 To amalgamate or enter into partnership or any joint venture or
profit/loss—sharing arrangement or other association with any

company, firm, person or body.

3.15 To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any company, £irm,
person or body carrying on any business which the Company 1is
authorised to carry on or possessed of any property suitable for the

purposes of the Company.

3.16 To promote, or jein in the promotion of, any company, whether

or not having objects similar to those of the Company.

3.17 To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as may be
thought £it and in particular by mortgages and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock or other securities of any

description.

3.18 To advance, lend or deposit momey ot give credit to or with any
company, firm or person on such terms as may be thought fit and with

or without security.

3.19 To guarantee or give indemnities or provide security, whether
by personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by all or eny such methods, for
the performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or
interest on any shares, debentures or other securities; of any
person, firm or company including (without limiting the generality
of the foregoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such holding

company or is associated with the Company in business,

G19JMG 202 -4 -




3.20 To issue any securities which the Company has powver to issue
for any other purpose by way of security or indemmnity or in
satisfaction of any liability undertaken or agreed to be undertaken

by the Company.

3.21 To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company or
any part thereof for such consideration as may be thought £it, and
in particular for shares or other sacurities, whether £ully or

partly paid up.

3.22 To procure the registration, recognition or incorporation of

the Company in or under the laws of any territory outside England,

3.23 To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpoge
which may be considered likely directly or indirectly to further the

interests of the Company or of its members.

3.24 To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and te give or procure the
giving of donations, gratuities, pensions, allowances or emoluments
to, any individuals who are or were at any time in the employment or
service of the Company or of any company which dis its holding
company or is a subsidiary of the Company or any such holding
company or otherwigse is allied to or associated with the Company or
any of the predecessors of the Company or any other such company as
aforesaid, or who are or were at any time directors or officers of
the Company or of any such other company, and the wives, widows,
families and dependants of any such individuals: to establish and
subsidise or subscribe to any institutions, associations, clubs or
funds which may be considered likely to benefit any such petsons or
to further the interests of the Company or of aby such othet
company; and to make payments for or towards the insurance of ahy

such persons.

G19JMG 202 -5~



3.25 To establish and maintain, and to contribute te, any scheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employees cr former
employees, or those of its subsidiary or 'Tholding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, »r any
scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and (so far as for the time
being permitted by law) to lend money to employees of the Company or
of any company which is its helding company or is a subsidiary of
the Company or any such holding company or othervise is allied to or
associated with the Company with a view to enabling them to acquire

shares in the Company or its holding company.

3,26 (i) To purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
is its holding company or in whieh the Company or such holding
company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in
any way allied to or associated with the Cempany, or of any
subsidiary undertaking of the Company or of any such other company,
or who are or were at any time trustees of any pension fund in which
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice
to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to the Company or any such other company,
subsidiary undertaking or pension fund and (ii) to such extent as
may be permitted by law otherwise to indemnify or to exempt any such
person against or from any such liability; for the purposes of this
clause '"holding company” and "subsidiary undertaking' shall have the
same meanings as in the Companies Act 1985 as amended by the
Companies Act 1989,
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3.27 To distribute among members of the Company in specie or
othervise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assets of the Company, or any
proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent

required by law.

3.29 To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, centractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or In

conjunction with others.

3.30 To do all such other things as may be considered to De

incidental or conducive to any of the above objects.

And it is thereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Clause {except
only if and so far as othervise expressly provided in any paragraph)
shall be separate and distinct objecis of the Company and shall not
be in any way limited by reference to any other paragraph or the

order in which the same occur or the name of the Company."

4 The liability of the members is limited.

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

* The share capital of the Company was by Special Resolutions om 2rd
June 1974 increased to £250,000 and reorganised so as to consist of
1,233,065 Ordinary Shares of 10p each and 1,233,065 5 per cent,
Cumulative Preference Shares of 10p each and 33,870 Unclassified
Shares of 10p each.
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum
of Association and we respectively agree to take the number of Shares in
the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

Nunber of Shares
taken by each
Subscriber

Mzria Pashah
Jordan House

47 Brunswick Place
London

N1 6EE

Commercial Manager

Patricia Martin
Jordan House

47 Brunswick Place
London

N1 6EE

Commercial Manager

Total Shares taken:

One

Cne

Two

DATED the 75th day of September 1973

WITNESS to the above Signatures:—

Stephanie Antonia Blake
Jordan House

47 Brunswick Place
London

N1 6EE
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No. 1145369

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

~8JUL 1933

Hoyse

SPECTAL RESOLUTION
OF

P,J. REYNOLDS INVESTMENTS LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
on 2nd July 1993 the following Rescsukign waf duty passed as a Special

Resolution:-—

SPECTAL RESOLUTION

That Clause 3 of the Memorandum of Association be deleted and replaced by
the following:~

"3l  The Company's objects are:-

3.1 To finance or assist or provide advice or servicés in relation to
the sale and purchase of medical equipment, telecommunicatiofts equipment,
computers, computer software, cars, commercial vehicleg, aircraft, ships,
railvay rolling stock, -equipment, goods, articles, commodities,
merchandise, plant and machinery and assets of every Kind and descriptichn
and to import, export, buy, sell, barter, hire out, lease, let on hite,

exchange, pledge and make advances up.n any of such assets,
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3.2 To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, wutensils, materials, produce,
substances, articles and things for the purpose of any of the businesses
specified herein, or likely to be required by customers or other persons

having, or about to have, dealings with the Company.

3.3 To arrange and provide advice and assistance in relation teo the

borrowing and lending of money and any other means of raising money,

3.4 To carry on any business including the ownership or possession or

land or other immovable property.

3.5 To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other c¢ompany on behalf of the

Company of any of the objects for which the Company is formed.

3.6 To enter into any arrangements with any Government or authorities,
supreme, municipal, local or otherwise, that may seem conducive to the
Company's objects or any of them, and to obtain from any such CGovernment
or authority any rights, privileges, and concessions which the Company
may think it desirable te obtain, and to carry cut, exercise and comply

with any such arrangements, rightg, privileges and concessiong,

3.7 To subsidise, and assist any persons or companies and to act as
agents for the collection, receipt or payment of money and generally to
act as advisers, consultants, brokers and agents for and render services

to customers and others.
3.8 Generally to purchase, take on lease or exchange, hire, take options

over or otherwise acquire for any estate or interest any real or personal

property and any rights or privileges for the purposes of its buginess,
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3.9 To carry on any other business or activity of any nature whatscever
vhich may seem to the Directors to be capable of being conveniently or
advantageously carried on in connection or conjunction with any business
of the Company hereinbefore or hereinafter authorised or to be expedient
with a view directly or indirectly to enhancing the wvalue of or to
rendering profitable or more profitable any of the Company'’s assets or

utilising its skills, know-how or expertise.

3.10 To subscribe, underwrite, purchase, or otherwise acquire, and to
hold, dispose of, and deal with, any shares or other securities or
investments of any nature whatsoever, and any options or rights in
respect thereof or interests therein, and te buy and sell foreign

exchange.

3.11 To draw, make, accept, endorse, discount, negotiate, execute, and
issue, and to buy, sell and deal with hills of exchange, promissory

notes, and other negotiable or transferable instruments or securities.

3.12 To purchase, or otherwise acquire for any estate or interest any
property {real or personal) or assets or any concessions, licences,
grants, patents, trade marks, copyrights or other exclusive or
non-exclusive rights of any kind and to hold, develop and turn to account
and deal with the same in such manner as may be thought f£it and to make

experiments and tests and to carry on all kinds of research work,

3.13 To build, construct, alter, remove, replace, equip, execute, carty
out, improve, work, develop, administer, maintain, manage or control
buildings, structures or facilities of all kinds, wiwther for the
purposeg of the Company or for sale, letting or hire to or im return for
any consideration from any company, firm or person, and to contribute to

or assist in or carry out any part of any such operation.
3.14 To amalgamate or enter inte partnership or any Jjoint venture of

profit/loss-sharing arrangement or other association with any company,

firm, person or body.
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3.15 To purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any company, £i.m, person or
body carrying on any business wvhich the Company is authorised to carry on

or possessed of any property suitable for the purposes of the Company,

3.16 To promote, or join in the promotion of, any company, whether or not

having objects similar to those of the Company.

3.17 To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought
fit and in particular by mortgages and charges upon all or any part of
the undertaking, property and assets {present and future) and the
uncalled ¢apital of the Company, or by the creation and issue of

debentures, debenture stock or other securities of any deseription,

3.18 To advance, lend or deposit money or give credit te or with any
company, firm or person on such terms as may be thought £it and with or

without security.

3.19 To guarantee or give indemnities or provide security, whether by
personal covenant or by mortgage or charge upon all or any part of the
undertaking, property and assets (present and future) and the uncalled
capital of the Company, or by all or any such metheds, for the
performance of any contracts or obligations, and the payment of capital
or principal (together with any premium) and dividends or interest on any
shares, debentures or other securities, of any person, firm or company
including (without limiting the generality of the foregoing) any company
whic¢h is fer the time being a holding company of the Company or another
subsidiary of any such holding company or is asscclated with the Company

in business.
3.20 To issue any securities which the Company has powver to issue for aiy

other purpose by way of security or indemmity or in satisfaction of any

liability undertaken or agreed to be undertaken by the Company.
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3.21 To sell, lease, grant licences, easements and other rights over, and
in any other manner deal with or dispose of, the undertaking, property,
assets, rights and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular for shares or

other securities, whether fully or partly paid up.

3.22 To procure the registration, recognition or incorporation of the

Company in or under the laws of any territory outside England.

3.23 To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose which may
be considered likely directly or indirectly to further the interests of

the Company or of its members,

3.24 To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to,
any individuals who are or were at any time in the employment or service
of the Company or of any company which is its holding company or is a
subsidiary of the Company or any such holding company or otherwise is
allied to or associated with the Company or any of the predecessors of
the Company or any other such company as aforesaid, or who are or were at
any time directors or officers of the Company or of any such other
company, and the wives, widows, families and dependants of any such
individuals; to establish and subsidise or subscribe to any institutions,
associations, clubs or funds which may be considered likely to benefit
any such persons or to iurther the interests of the Company or of any
such other company; and to make payments for or towards the insurance of

any such persons,

3.25 To establish and maintain, and to contribute to, any scheme for
encouraging or fac:litating the holding of shares or debentures in the
Company by or for the benefit of its employees or former employvees, ot
those of its subsidiary or holding company or subsidiary of its holding
company, or by or for the benefit of such other persons as may for the
time being be permitted by law, or any scheme for shating profits with
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its employees or those of its subsidiary and/or associated companies, and
(so far as for the time being permitted by law) to lend money to
employees of the Company or of any company which is its holding company
or is a subsidiary of the {ompany or any such holding company or
otherwise is allied to or associated with the Company with a view to

enabling them to acquire shares in the Company or its holding company.

3,26 (i) To purchase and maintain insurance for or for the benefit of any
persons vho are or were at any time directors, officers or employees or
auditors of the Company, or of any other company which is its helding
company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any interest
vhether direct or indirect or which is in any wvay allied to or associated
vith the Company, or of any subsidiary undertaking of the Company or of
any such other company, or who are or were at any time trustees of any
pension fund in which any employees of the Company or of any such other
company or subsidiary undertaking are interested, including (without
prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in
the actual or purported execution and/or discharge of their duties and/or
in the exercise or purported exercise of their powers and/or otherwise in
relation to the Company or any such other company, subsidiary undertaking
or pension fund and (ii) to such extent as may be permitted by law
othervwise to indemnify or to exempt any such person against or from any
such liability: for the purposes of this clause "holding company' and
"subsidiary undertaking'" shall have the same meanings as in the Companies

Act 1985 as amended by the Companies Act 1989,

3.27 To distribute among members of the Company in specie or otherwise,
by way of dividend or bonus or by way of reduction of capital, all or any
of the property or assets of the Company, or any proceeds of sale or
other disposal of any property or assets of the Company, with and subject

to any incident authorised and consent required by law,
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3.29 To do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees or
othervise, and by or through trustees, agents, subsidiary companies or

otherwise, and either alone or in conjunction with others.

3.30 To do all such other things as may be considered to be incidental or

conducive to any of the above objects.

and it is hereby declared that the objects of the Company as gpecified in
each of the foregoing paragraphs of this Clause (except only if and so
far as othervise expressly provided in any paragraph) shall be separate
and distinct objects of the Company and shall not bz in any way limited
by reference to any other paragraph or the order in which the same occur

or the name of the Company."

Director £
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No. 1145389

THE COMPANIES ACT 1985

O ppy ¢

16 JUL 1993

COMPANY LIMITED BY SHARES

House

SPECTAL RESOLUTION
oF

JOHNSON & JOHNSON FINANCE LIMITED

We, the undersigned, being the holders of all the issued shares in the
capital of the Company, HEREBY RESOLVE to pass the £following resolution

as a special resolution:-

SPECTAL RESOLUTION

by

THAT the regulations contained in the document attached to this
resolution be adopted as the Articles of Association of the Company to
the exclusion of all existing Articles of Agsociation.

o

’
4t s s apdbdbisbdostirrrena

for and on behalf of
JJHC Incqrporated

Dated: 6 July 1993 T s e T
" for and on behalf ﬂaummj

o
Johnsot, g Jdphnisen
International
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THE COMPANIES ACT 1935

COMPANY LIMITED BY SHAKYS

16JUL 1993

House

ARTICLES OF ASSOCTIATICN
Adopted by Special Resolution dated on £ July 1993
of

JOHNSON & JOHNSON FINANCE LIMITED

PRELIMINARY

1 The regulations contained in Table A in The Companies (Tables A to
F) Regulations 1985 (as amended so as to affect companies first
registered on the date of the adoption of these Articles) shall, except
as Thereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of
all other regulations or Articles of Asso:ciat%on; References herein to
regilations are to regulations in the said\\'\\‘{‘aple A unless othervise

stated,

SHARE CAPITAL

2 (A) The share capital of the Company at the date of the adoption of
these Articles is £250,000 divided into 1,233,065 5 per cent,
Cumulative Preference Shares of 10p each, 1,233,065 Ordinary Shatrész
of 10p each and 33,870 Unclassified Shares of 10p each,

Ve
\
.
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(B)

The 5 per cent. Cumulative ©Preference OShares shall have

attached thereto the following rights and restrictions:—

G19JMG 203

(i) The right in priority to any payment of dividend on any
other class of shares tec a fixed cumulative preferential
dividend at the rate of 5 per cent, per annum, to be paid if
and so far as in the opinion of the Directors the profits of
the Company justify such payment, half-yearly on the thirtieth
day of June and the thirty-first day in December in every year
in respect of the half-years ending on those dates. Subject
thereto and te any special rights vhich may be attached to any
other class of shares, the profits of the Company available for
dividend and reseolved to be distributed shall be distributed by
vay of dividend among the holders of the Ordinary Shares.

{ii) On a return of assets on a winding-up the assets of the
Company available. £t.-; distribution among the members shall be
applied first in repiaying to the holders of the 5 per cent,
Cumulative Preference Shares the amounts paid up on such shares |
together with a sum equal to any arréé.rs or deficiency of the
fixed dividend thereon, to be calculated down to the date  of
the return of capital and to be payable irrespective of whether
or not such dividend has been declared or earned. The balance
of such assets, subject to any special rights which may be
attached to any other class of shares, shall be applied in
repaying to the holders of the Ordinary Shares the amounts paid
up on such shares and subject thereto shall belong to and be
distributed among cwvch helders rateably azcording to the number
of such shares held by them respectively.

(iii) No right to receive notice of, attend at or vote at any
General Meeting of the Lompany.



3 Subject to Section 80 of the Companies Act 1985, all unissued shares
shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 89(1) of the Companies
Act 1985 shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

4 In the case of a corporation a reselution in writing may be signed
on its behalf by a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative., Regulation 33
shall be extended accordingly. Regulation 53 (as extended) shall apply
mutatis mutandils to resolutions in writing of any class of members of the

Company.

5 An instrument appointing a proxy {and, where it is signed on behalf
of the appeintor by an attorney, the 1etter or power of attorney or a
duly certified copy thereof) must either be delivered at such place or
one of such places (if gny) as may he specified for that purpose in or by
way of note to the nétice convening the meeting (or, if no place is so
specified, at the registered office) 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
ad jourried meeting) for the taking of the poll at wvhich it is to be used
or. be delivered to the Secretary (or the chairman of the meeting) on the
dsy and at the place of, but in any event before the time appointed for
holding, the meeting or adjourned meeting or poll. The instrument ahall,
unless the contrary is stated thereon, be valid as well for any
ad journment of the meeting as for the meeting to which it relates. An
instrument of proxy relating to more than one meeting {inciuding any
ad journment thereof) having once been so0 delivered for the purposes of
any meeting shall not require again to be delivered for the purposes of
any subseguent meeting to which it relates. Regulation 62 shail not

spply.
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NUMBER OF DIRECTORS

6 The Directors shall not be less than one in nﬁmber. Regulation 64

shall te modified accordingly.

7 (A) An alternate Director shall (except when absent from the United
Ringdom) be entitled te receive notices of meetings of the Directors and
of any committee of the Directors of which his appointor is a member and
shall be entitled to attend and vote as a Director and be counted in the
quorum at any such meeting at vhich his appointor is not perscnally
present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he wvere a
Director. If he shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director, his voting rights
shall be cumulative but he shall not be counted more than once for the
purposes of the quorum, If his-appointor is for the time being absent
from the United Kingdom or temporarily unable to act through ill health
or disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power to act as a Director,
nor shall he be deemed to be a Director for the purposes of these
Articles, nor shall he be deemed to be the agent of his appointor,
Regulations 66 and 69 shall not apply.

(B) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or transactions
and to be repaid expenses and to be indemnified to the same extent
mutatis mutandis as if he were a Director but h# shall not be entitled to

receive from the Company in respect of his appointment as altetnate
Director any vremuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as such appeintoer may by

notice in writing to the Company from time to time direct.
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DELEGATION OF DIRECTORS' POWERS -

8 In addition to the powers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the foregeing all povers and
discretions vhose exercise involves or, may involve the payment of
remuneration to or the conferring of aﬁ§ other benefit on a1l or any of
the Directors) to committees consisting of one or more Directors and (if
thought fit) one or more other nemed persons or persons to be co-opted as
hereinafter provided. Insofar as any such power or discretion is
delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read
and construed as if it were a reference to the exercise thereéf by such
committee. Any committee so formed shall in the exercise of the powers
so delegated conform to any regplations which may from time to fime be
imposed by the Directors. Any: such regulations may provide for or
authorise the co-option to the committee of persons other than Directors
and may provide for members who are not Directors to have voting rights
as members of thé coemittee but so that I(a.) the number of members who are
not Directors shall be less than one-half of the total number of members
of the committee and (b) no resolution of the committee shall be
effective unless passed by a majority including at least one member of
the committee who is a Director. Regulation 72 shall be modified

accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS

9 The Directors shall not be subject to retirement by rotation and
- references thereto in Regulations 73 to 80 shall be disregerded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
10 The office of a Director shall be vacated in any of the events

gpecified iIn Regulation 81 and also if he shall in vwriting offer te
resign and the Directors shall resolve to accept such offer of 1f the
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shall be removed from office by notice in writing signedrty all his
co-Directors (being at least two in number), but so that if he holds an
appointment to an executive office which thereby automatically determines
such removal shall be deemed an act of the Company and shall have effect
vithout prejudice to any claim for damages for breach of any contract of

service between him and the Company.
REMUNERATION OF DIRECTORS

11  Any Director who serves on any committee, or who othervise performs
services which in the opinion of the Directors are outeide the scope of
the ordinary duties of a Director, may be paid such extra remuneration by
way of salary, commission or otherwisec or may receive such other benefits
as the Directors may determine. Regulation 82 shall be extended

accordingly.
PROCEEDINGS OF DIRECTORS

12 On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account (v~ the purposes of a quorum
and (save as othervise agreed) may retain for his own absolute use and
benefit all profits and sdvantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 te 98 shall not

apply.

INDEMNITY
13 (A) Subject to the provisions of and so far as may be permitted by
lav, every Director, Auditor, Secretary or ofher officer of the Company

shall be indemnified by the Company out of its own funds against and/or
exempted by the Company from all costs, charges, losses, expenses and
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liakilities incurred by him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in connection {lith his duties,
powers or office including (without prejudice to the generality of the
foregoing) any 1iabiiity incurred by him in defending any proceedings,
civil or criminal, vhich relate to anything done or omitted or alleged ‘to
have been done or omitted by him s an officer or employee of tha Company
andé in which judgument is given: ) 3.‘-‘,,5 favour (or the proceedings are
otherwise disposed of without éﬁ) r»dﬁding or admission of any ma:terial’
breach of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief £from 1liability in
respect of any such act or omission in which relief is granted to him by

the Court. Regulation 118 shall not apply,

{B) Without prcojudice to the provisions of Regulation 87 or
paragraph (A) of this Article, the Directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons wvho
are or were at any time Directors, officers, employees or auditors of any
Relevant Company (as defined in paragraph (C) of this Artiecle) or who ars
or were at any time trustees of any pension fund or employgea' share
scheme in which employees of any Relevant Company are ui‘nterestea,
including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persens in respect of
any act or omission in the actual or purported execution and/or discharge
of their duties and/or iIn the exercise or purported exercise of their
powers and/or othervise in relation to their duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees'

share scheme,

(C) For the purpose of paragraph (B) of 1;1“1‘1“3 Article, '"Relevant
Company" shall mean the Company, ahy holding company of the Company or
any other body, vhether or not incorp’é‘rated, in vhich the Company or such
holding company or any of the predecessors of the Company or of such
holding company has or had any interest vhether direct or indirect or
which is in any wvay allied to or associated with the Company, or ahy
subsidiary undertaking of the Company or of any such other body.
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