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1231087 / Form No. 41

No. of Company .,...,ev.ve.. Crreretanenesinnsnnenns {No registration fee payable)

THE COMPANIES ACTS 1548 TO 1367
S Declaration of compliance

[ ;

' ya I i-suant to Section 15(2) of the Companies Act 1948
Name » Cumpany ...I@MONETICS.(U'K'L....Lxmlted*

£ v, e DONALQ EDWARD GELSTHORPE WING )
of | REGIS HOUSE, 134 PERCIVAL ROAD, ENFIELD, MIDDI_...ESEX_:”_.
Do solemnly and sincerely declate that I am (see note (2) below) vueinrenienrarenns A PERSON ..........
_ACTING ON HEHALF OFF CAVFNDISH COURT SECRETARIES LIMITED

NAMEDIN 'THE ARTICLES OF ASSOCIATION AS SECRETARY
] R N el rETeN St bernt v anserne e S resaetaeritiarererereenntinres
merssrenissssens st ssosss oo EHONETICS (UEL) cevrseneisense Limited®

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said C ompany and incidental thereto have been complied with. And I make this
solemn Declaration concientiously believing the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

Declared at....2,,4.,.6,..811lven..S5treal ... \
........ e, BRELE LA, MLAAK. i e

the...... HEER ... day of ...08RObSEs e, ‘ %5 ns?
cae {thousand nine‘hunc};ed -1 1 RN

before me, - A 3
Lé . A Z,
. /lé-—'w e ’

EEERT YT ST TIT I ey

eaTHi T eanersriiegdine
A Commissioner £6f Oaths (s%te {b) below)

(a) ‘‘a Solicitor of the Supreme Court’’ (or in Scotland “a Solicitor’")
*“engaged in the formation’’, cr **u persor'named in the articles of association ag a
director’’, or ““a person named in the arj:mles of association as a secretary’’

(b) or Notary Public or Justice of the Peace

* Delete “Limited”’ if not applicable.

o

Presented by. Reichmann & Wing Limited,
Regis House,
134. Percival Road,
Enficld, Middx.



1, The name of the Company is:-

ol 1231087 /7
J

THE COMPANIES ACTS 1848 TO 1967

COMPANY LIMITED BY SHARES

b

A I T R s ! (,',‘v-.
Meworandum of Agsotiation
_Of..

HAEMONETICS (U, K. ) LIMITED

e

=

"HAEMONETICS (U.K.) LIMITED"

PREpEES S

&

2, The Registered Office of the Company will be situate in England,

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

(a) To carry on all or any of the following businesses: Manufagt;

(b)

urers, importers, exporters, Procerssox__"s,r blowers, repairers,
agents, factors, distributors and wholésale and retail dealers

"1in and of all kinds of blood processing equipment and all other

kinds of scientific, medical, optical, dental, hospital, labora-
tory and other precision glassware, instruments, appliances

and equipment; measuring, metering and weighing instruments

and appliances, microscopes and other viewing apparatus, bino-
culars, telescopes, spectacles, lenses, sunglasses, eye-~shades,
frames, cameras, films and all kinds of photographic equipment,
cine apparatus, projectors, copying apparatus, watches, clocks
and other timing devices, hearing aids, thermometers, baro-
meters and other temperature and barometric devices; radio,

radar and television apparatus and equipment, automation control
gear, business machines, computers and all ancillary and peri-
pheral equipment therefor, tools, gauges, implements, appliances,
machines, mechanisms, fittings, components, assemblies, hard-
ware, ironmongery, general engineering items and products;
utensils, comtainers and other items made from glass, pottery,
china, ceramic, plastic, metal or other ware for any purpose what-
soever, pharmacists' and opticians' sundries and general stores
and as glassbhlowers, engineerg in all their branches, instrument
makers and all businesses of a like nature.

To buy, sell, import, export, manufacture and deal in all kinds
of goods, stores and equipment whether in connection with any of
the above activities or otherwisc and to act as agents for all purposes,



(c)

To carry on any other business which may seem to
the Board of Directors capable of being carried on
conveniently in connection with or as ancilliary toany
business which the Company is authorised to carry
on, or calculated directly or indirectly to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

g

(d)

(e)

()

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or 1nd1rect1y to benefit the Company and to
use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired,

To purchase, take on lease or in exchange, or hire
or otherwise acquire any lands, houses, bu11d1ngs,
rights, machinery, plant, and any real or persocnal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable
for any purposes of the Company's business, and to
purchase or otherwise acquire all or any of the
business, property and liabilities of any person or
company carrying on any business similar to that
which this Company is authorised to carry on, or
possessed of property suitable for the purposes of
the Company, and pay for any assets acquired by
the Company in cash or shares, stock, debentures,
debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
manner,

To sell, improve, manage, develop, lease, mort-
gage, let, charge, dispose of, turnto account, or
otherwise deal withall or any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for such considerationas the Company may think fit,
and in particular for cash, shares, debentures or
debenture stock or other obligations, whether fully
paid or otherwise, of any other company.



(g)

(h)

(i)

(i)

(k)

(1)

To form, promote, subsidise and assist companies,
syndicates and parinerships of all kinds which maybe
of assistance to the Company for any of the purposes
of its business or which may have objects similar
wholly or in part {o the objects of the Company,
whether directly or indirectly, and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and partnerships.

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on a business similar
to or which may be conveniently carried on with any
business of the Company.

To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

To make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments.

To advance and lendmoney, with or without security,
to such persons and upon such terms and subject to
such conditions as may seem expedient.,

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing or assisting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business.

(m) To amalgamate with any other company with objects

all or any of which are similar to the objects of the
Company inany manner whatsoever (whether with or
without a winding up of the Company),



(n)

(o)

(q)

(r}

(s)

(t)

To distribute among the Members in specie any pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation of any property of the Company,
but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any)
for the time being required by law,

Toreceive money ondepc. * orloanandto give credit
o or guarantee, or become security for the perform-
ance of any contract by any person, company or
agsociation and to grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company.

> To smnport or subseribe to any charitable object or

any ...stitution and to give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, io make payments towards insurance, and to
establish, form and contribute to provident, super-
annuation andother similar funds and trusts, assoc-
iations, clubs, schools and other institutions for the
benefit of any such persons aforesaid,

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, or of undertaking any business or opera-
tions which seem likelyto assist or benefitthe Com-
pany and to underwrite, subscribe for or otherwise
acquire all or part of the shares ofany such company
as aforesaid.

To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such manner, with or without security, as the
Directors may determine.

To procure the Company to be registered or recog-
nised in any country or place abroad,

To erect, construct, alter and maintain any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company,



(u) To remunerate the Directors and employees of the
Company and any other persons, comps.:iesor firms
rendering services to the Company in such manner
as may be thought expedient.

(v} To enter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

]

(w) To carry out all or any of the objects of the Cornpany
in any part ofthe world either alone as principals or
as agents, trustees, contractors, sub-coniractors
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
through agents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise.

(x) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them.

It is hereby declared that the word 'Company' in this clause,
except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons,
whether incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed. It is also expressly declared that
each Sub-clause of this Clause shallbe construed independently
of the other Sub-clauses hereof, and that none of the objects
mentioned in any Sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other Sub-clause.

4, The liability of the Members is limited. /
i

5. The Share Capital of the Company is £100 divided into
100 Shares of £1 each, The Company has power to increase
and divide the shares into several classes and attach thereto
any preferential or special rights, privileges or conditions in
accordance with the regulations of the Company.



We, the several persons whose names, addresses and descripiions
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 inthe capital ofthe Company set
opposite our respective names.

Number of
Sheres
NAMES, A fz’lzssaswm DESCRIPTIONS OF SUBSCRIBERS (in words)
4:’ ' taken by aach
/}/017"* Subscriber

‘(@'ﬂw A

i w 1)
CATAEET,  f C,

e
LONDOYN, W.1 J. Coumne)

CHARTERED ACCOTNTANT

j 2N g\%-ml‘ I
NIE ( J. Suat)
..‘y_,m o s

sy

w aAlPEPED ACCOUNTANT

Datied this 14th day of October 1975,

Witness to the ahove Signatures:

@2, WRFLPLOT S,

v EfasOs, Bl

R AL
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THE COMPANIES ACTS 1948 TO 1987

COMPANY LIMITED BY SHARES

Articles of Assoriation

—of ~

HAEMONETICS (U.K.) LIMITED

PRELIMINARY

1. Clause 1 of Part I of Table A of the First Schedule to
the Companies Act, 1948, shall apply for the purpose of
construing these Articles.

T e —

2. The Company is aprivate company and the regulations
contained or incorporatedby reference in PartIl of Table A, /
save in so far as they are hereinafter excluded and subject

to the modifications hereinafter contained, shall be, together
with these Articles, the regulations of the Company,

3. Clauses 24, 53, 71, 75, 79, 96 and 97 in Part 1 of
Table A shall not apply to the Company,

SHARES

4. Subject to any directions which may be given by a
General Meeting andto the other regulations of the Company,
the shares in the capital of the Company may be allotted or
otherwise disposed of for such consideration and upon such
terms and at such times as the Directors may determine,
but so that, except as provided by the Act, no shares shall
be issued at a discount, When shares are issued at a
premium, whether for cash or otherwise, the provisions of
section 56 of the Act shall be observed.



Gd
8

5. Subject to any dircetion which may be given by a General
Meeting all shares forming pariof the original capital of the
Company and for the time being unissued and all new shares
shall, before issue be offered ‘o members of the Company
in propertion, asg nearly as possibie, to the number of
shares held by them. The uifer shall be made by notice
specifying the nuinhur ol shares offered and limiting the
time within which the offer, if not accepted, will be deemed
to be declined, and after the expiration of that time, or on
receipt of an intimation from the person to whom the offer
is made,that he declinesthe shares comprised in such offer,
the Directors may dispose of those shares (subject to the
other regulations of the Company) in such manner as they
think proper, The Directors may likewise dispose of any
such original or new shares as aforesaid which by reason
of any difficulty in apportioning the same cannot be con-
veniently offered in accordance with the foregoing provisions,

LIEN

6. The lien conferred by Clause 11 of Part I of Table A
shall attach to all shures, whether iully paid or not, and to
all shares registered in fhe hame of any person indebted
within the meaning ol Ihai Clause whether he be the sole
holder or one of two or nlore |oint holders thereof,

TRANSFERS OF SHARES

7. Any share which wasg originally allotted to a member
may be transferred by saeh member, or in the case of a
deceased member by his personal representative, to hig
wife, son or daughter op 10, any other person who is already
& member; and, on any changn of the irusteeship of shares
held upon trusts, such shares m - he transferred to the new
and continuing trusivns, 'Thi. provisions of Clause 3 of Part
II of Table A shall not apply to etich transfers save to en-
sure that the munbor nf mewhepg shall not exceed the pre-
geribed limit ar to provent a transfer of a share on which
the Company has a livn,



8. AMember wishing to dispose of all or any ofhis hares
other than in accordance with the provisions of Article 7
shall give notice of the fact tothe Directors and such notice
shall constitute the Corapany as the agent of the transteror
member for the purpose of effecting the transfer and all
matters appertaining thereto. The Directors shall offer
the said shares to the remaining members in proportion to
their then holding of shares on the date when the offer is
made and such members shall have an option to purchase
all or any of the shares offered tothem, this optionremaining
open for three calendar months from the date on which the
oifer is made, If, within this period, a purchasing member
is found such purchasing member shall be bound to complete
the purchase within seven days. Notice of the finding of the
purchasing member shallbe given to the transferor member,
who shall be bound on payment of the fair value to transfer
the share or sharesto the purchasingmember., If thetrans-
feror member fails to complete the transfer the Directors
may authorise some person totransfer the share or shares
to the purchasing member and may receive the purchase
money and register the purchasing member as holder of the
share or shares, The transferor member shall deliver up
his certificate and shall thereupon be paid the purchase
money. In the event of any dispute as to the value of the
shares, the transfer of the shares shall be effectedat a fair
price as fixed bythe Auditor forthe time being to the Com-
pany; if there is no dispute as to the value of the shares
they may be transferred at any agreed price, Any shares
not taken up before the offer lapses may, within a further
period of twenty-eight days be transferred by the transferor
member to any other person, provided that this Article
shal’ not in any way remove from the Directors the power
1o refuse any transfer(otl:ier thana transfer made in accord-
ance with Article 7) of which they disapprove.

9. The proviso at the end of Clause 32 of Part I of Table

A shall be omitted.

PROCEEDINGS AT GINERA L MERTINGS

Hl, Clovae 58 in Parl Iof Tanle A shall be medified by
e oadvaden of the word 'liree' and the substitution of the
wernd tewent in pavasrapl (W,
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BORROWING POWERS

11, The Directorsmay exercise all the powers of the Com-
pany to borrow money, whether in excess of the nominal
amount of the share capital of the Company for the time being
issued or not, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue dehentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party,

DIRECTORS

12, The Company shall not be subject to section 185 of
the Act, and accordingly any person may be appointed or
elected as a Director, whatever his age, and no Livector
shall be obliged to vacate his office of Director by reascn
of his attaining or having attained the age of seventy years
or any other age. The words 'or 185' gshall be omitted from
paragraph (a) of Clause 88 of Partl of Table A..

13, The words 'in general meeting' shall be added at the
end of Clause 78 of Part I of Table A.

14. A Director may vote in respect of any contract or
arrangement in which he is interested, and sub-clause (2)
of Clause 84 of Part I of Table A shallnot apply to the Com-
pany, Sub-clause (4} of the said Clause 84 shall apply to
the Company as though the words 'other thanhis own appoint.
ment or the arrangement of the terms thereof' were omitted,

16. Without prejudice to section 184 of the Act, the Come
pany may by Extraordinary Resolution remove a Directupr
before the expiration of his period of office andby Ordinary
Resolution appoint another person as Dirocice in his »laca,
Such person appeinted ag aforesald shall be subject to po-
tirement atthe same time asif hehad become s Director vy
the day on whichthe Director in whose place heig appoirnted
wa s last elected a Director,
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16. Any Director may by notice in writing to the Company
appoir* any person approved by resolution of the Directors
to ke an alternate Director to represent such Director and
may limit his powers, duties and righis and remove him
from office without notice to him, Such alternate Director
while he holds office shall be entitled to notices of meetings
of Directors and in the absence of the Director whom he
represents to have and exercise all the powers, duties and
rights which the Director appointing him would have had at
such meetings, including the right to attend, speak and vote
thereat, but he shall not require any qualification nor shall
he be entitled to any remuneration from the Company and
he shrll ipso facto vacate office if and when the Director
whom he represents vacates oifice. A person acting as an
alternate Director shall be an officer of the Company and
shall not be deemed to be the agent of the person whom he
represents.

17a. The number of Directors shall be determined by the
Company in General Meecting.

17b, At a General Meeting of the Company, a Meeting of
Directors or a Meeting of a Committee of Directors, the
Chairman of the Meeting shall not be entitled to a second
or casting vote; Clause 60 of Part I of Table A shall ace-
ordingly not apply and Clauses 98 and 104 of Part I of
Table A shall in their application to the Company be modi-
fied accordingly.

FIRST DIRECTORS AND SECRETARY

18, The first Secretary shall be Cavendish Court
Secretaries Limited. The first Directors shall be appointed
by the Company in General Meeting.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

f OHARTERED ACCOUNTANT

6{ Uk g}/\_@&.—m
T :

48, WEIEICK STRERET, -
L0ADON, W1

CTAVPERED ACCHTINTANRT

Dated this l4th day of October 1975, /w

Witnegs to- the ahove Sipnatureas:

‘B; WETJ};F; _J{ STI%EE']!’
LONDOX, Wil

Lo 1R

Ty AT
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CERTIFICATE OF INCORPORATION

No. 1231087

1 hereby certify that

HARMONETICS (U.K,) 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 24TH OCTOBER 1978

V2 Wler
N TAYLOR
Assistant Regustvar of Compontes



