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PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

UPPER LIMB SOLUTIONS LIMITED

The Company’s name I1s "UPPER LIMB SOLUTIONS LIMITED'”,

The Company’s registered office 1s to be situated in England and Wales
The Company's objects are:

To carry on business as a general commercial company

To carry on any other trade or business which may seem to the company and its
directors to be advantageous and to directly or indirectly to enhance all or any of
the business of the Company.

To take on lease or in exchange or purchase, hire or otherwise acquire and hold
for any estate or interest any buildings, lands, rights, privileges, concessions,
patents, patent nights, ficences, secret processes, machinery and plant or
personal property of any kind deemed convenient or necessary or in connection
with the Company’s business or any subsidiary thereof.

To undertake and secure any part or whole of the business, its assets and
goodwill of any company, firm or person trading or proposing to trade in any
activity which the Company-is authorised to carry on or propose to carry on-and
as part of the consideration for such purchase to undertake all or any of the
habilities of such company, firm_or person, or to acquire an Interest in, combine
with, or enter into any arrangement for profit sharfifg, or for cooperation, or for
mutual assistance with any such company, firm or person or for subsidising or
otherwise aiding any such company, firm or person and to accept or give, by way
of consideration for any of the acts or things aforesaid or property acquired; any
securities, debentures, debenture-stock or shares.that may be agreed upon, and
to retain and hold or mortgage, sell, and deal with any securties, debentures,
debenture stock or shares so received.

To sell, charge, mortgage, construct, repair, improve, develop, exchange, let on,
lease, grant privileges, options, rights and licenses n respect of all or any part of
the property of the Company

To hold or otherwise deal with any investments made for the Company and as
may be necessary and to be determined, to invest moneys not immediately
required by the Company

To grant credit, loans or advances on such terms as may be appropriate with or
without secunty to chents and others, to enter into indemnity, contracts or
guarantees and suretyships of all kinds, to receive money on loan or deposit or
otherwise upon such terms as the Company may approve and to secure or
guarantee the payment of any sums of money or the performance of an
obligation by any company, firm or person including any parent, subsidiary or
fellow subsidiary company in such manner as the Company may think fit.

IThe Company's name was changed from "Hallco 1546 Limited" to "Upper Limb Solutions
Limited” by a written resolution passed on 29 November 2007
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3.8  To raise and borrow money by any method and to secure the payment of any
money borrowed, raised or owing as the Company shall think fit for the purposes
of or in connectron with the Company’s business

3.9 To 1ssue discount, accept, draw and negotiate cheques, bills of exchange, bills of
lading, warrants, debentures, promissory notes and other negotiable or
transferable instruments.

3.10 To purchase, take, subscribe for or otherwise obtain and retain shares or other
securities or interests in any other company having objects similar or i1dentical to
those of the Company or carrying on any businesses capable of being carried on
so as to directly or indirectly benefit the Company or increase the value of its
property and manage, co-ordinate and finance the businesses and operations of
any organisation in which the Company holds any such interest

3.11 To dispose of or seil the entire or any part of the property or business of the
Company, erther in porticns or together for such consideration as the Company
may think fit, espectrally for securities, debentures or shares of any company
purchasing the same,

3.12 To act as brokers, agents or trustees for any company, firm or person and to
undertake and perform sub-contracts

3.13 To pay any company, firm or person supplying services to the Company either by
cash payment or by the allotment to him/her or them of shares or other
securities of the Company credlted as pald up n full or n part or otherwise as
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314 To assign to the Members of the Company In kind any assets of the Company -
whatsoever. ~ ] -
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3.15-- To grants pensmns, allowances, gratditiés ‘and bonuses to officers, ex-officers, I
- employees-or ex<employees of the Company or its predecessors in business or T
the dependants or-connections of *such persons, to establish and maintain or
concur tn establishing and “maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their dependants or connections, and
to support or subscrnibe to any chantable funds or institutions, the support of
which may, in the opinion of the Directors, be calculated directly or indirectly to
benefit the Company or its employees, and to institute or maintain any club or
other establishment or profit sharing scheme calculated to advance the interests
of the Company or its officers or employees

3.16 To co-ordinate, manage, finance, control or otherwise aid any company or
companies tn which the Company has any interest, whatsoever, to provide
consultative, managenal, administrative, technical, commercial and services of ali
kinds for any such company or companies and to make payments by way of
subsidy or otherwise and any other arrangements which may be deemed
deswrable with respect to any business or aperations of ar generally with respect
to any such company or companies.

3.17 To amaigamate with any other company for the purpose of purchasing the whole
or any part of the property, undertaking or business or any of the liabilities of the
Company, or of undertaking any business operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwnte,
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subscribe for, or otherwise acquire all or any part of the shares or securities of
any such company as aforesaid .

318 To comply with and be dependant to the provisions (in so far as they are
relevant) of secttons 155 to 158 inclusive of the Companies Act 1985 and to
supply both directly and indirectly any form of financial assistance as defined in
section 152(1)(a) for any reason as defined In section 151(1) and/or section
151(2) of the said Act.

3.19 To secure the Company to be registered or known In any part of the world.

3.20 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 agents,
brokers, sub-contractors or otherwise and either alone or In conjunction with
others,

3.21 To do all such other things as are incidental or conducive to the above objects or
any of them.

AND so that:

(A) None of the provisions set forth in any sub-clause of this clause 3 shall

be restrictively construed but the widest interpretation shall be given to

} each such proviston, and none of such provision shall, except where the

context expressly so requires, be 1in any way hrmited or restrnicted by

reference to or inference from any other provision set forth in such

- - sub-clause, or by reference to or inference from ‘the-tertms-of an ny other<
’ sub-clause of this Clause, or by reference to or inférence from the

-name of the Company . - - - B -

Feon T (B) The word “Company” in this clause, except where used i’ référence’ to__ o
sir T ePES T 72777 ¢+ the Company,~shall be deemed to include any parthetship=of offier = ~ =7
P oEiFere- - —==--7- body of persons; whether incorporated or uniricérporatéd ‘and whéther - - —- "
B R domiciled in the United Kingdom or elsewhere, = =°°¢ _-‘_‘:j_ _““:’”" -
Q) Any reference in this clause 3 to any provision of the Companies Act -

1985 shall be deemed to include a reference to any statutory
modification or re-enactment of that prowision for the time being In
force.

4 The liability of the members of the Company 1s imited

5 The Company’s authonsed share capital 1s £1,000 divided into 1,000 shares of £1
each
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