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THE COMPANIES ACT 1985 PR,

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CYNEDVE LIMITED

1. The Company’'s name is "CYNEDVE LIMITED".
2. The Company’s registered office is to be situated in England & Wales.

3. The Company's objeclts are :-

(a) To own, operate, manage, maintain, furnish and fit up with all necessary conveniences,
furniture, instruments and equipment a private hospital or nursing home with all suitable
accommaociation for the treatment and care of patients; to provide facities for medical
attendance. nursing, food, medicine and appliances of a surgical or medical character
necessary or suitable for the proper treatment of such patients together with as far as
possible the comforts and conveniences of a private home; to employ medical, surgical and
pharmaceutical officers, and atftendants for the skilful treatment of patients {whether
suffering from physical, mental, or any other disorders); to provide and supply all such
necessities, provisions and clothing as may be required; to educate and rain medical
students, nurses, and attendants either for the purpose of aftending patients in their own
homes or elsewhere and 1o carry on business as ambulance and other motor vehicle
praprietors, and merchants of and dealers in stretchers, first-aid appliances, respiratory
apparatus, ambulance fittings, appliances and equipment, medical and surgicalaccessories,
and hospital fittings and requisites, and of, and in all accessories and supplies recuired
for use in the treatment and care of the sick and injured; and to buy, sell. manufacture,
and deal in all articles, goods, wares. malerial, substances and things usually dealt in
by persons carrying ont the above-mentioned businesses or any of them or likely to be
required in connection with any of the said businesses.
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(6} To cany cn any othor trado of business whatevor which can in the apinien of the Boord of
bnvestors o advantageously canted on in cornection with or ancillary to any of the busincssos of tho
Comgpany.

(c) To purchase or by any other means acquire and take Gptions aver any poperty whatover, and any
riants or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acqure and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licencas,
seeret proc2sies, trade marke, designs, protections and concessions and to disclaim, aiter, modify, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and t2 expent mo..ey in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

(e) To acquirg or underiake the whole or cny part of lhe business, goodwill, and assets of any porson,
firm, or company carrying om or proposing Lo earry on any of the businesses which the Company is
autharised to carmy on and as part of the corsideration for such acquisition to undedake all or any of
the liabilities of such person, firm or company, or to acquire an interest i, amalgamate with, or
enter inte partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
patson, firmy or company, and to give or acecept, by way ot consideration for any of the acts or things
ntoresoid or property acquired, any shares, debentures, debenture stock or sccurties that may be
agread upon, and to nold and retain, or sell, mortgage and deal with any shares, cdohentures, debenture
stock or securities so received.

{h To Improve, manage, construct, repair, develop, exchange, let on leasc or otherwise, mortgage,
charge, sell, dispose of, turn to accaunt, grant licences, optionz, rights and priviieges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately raquired in such manner az may
from time to time be determined ana to hold or otherwise deal with any investments made,

{(h) To lend and advance money or give cradit on any terms and with or without security to any person,
firm or company ('includfng without prejuthce to the generality of the foregoing any holding company,
subsidiary or fellow Subsidiary of, or any other company assoclated in any way with, the Company), to
enter into guarantees, contracts of indermnity and suretyships of all kinds, to receive money on deposit
or loan upen any terms, and to secure or guarantee in any manner and upoh any terms the payment of any
sum of money or the performance of any obligation by any person, rm or company {including without
prejudice to the generality of the foregoing any such hoiding company, subsidiary, fellow subsidiary or
associated company as atoresaid).

(i} To borrew and raise maney in any manner and to secure the repayment of any money borrowed, raised
or owing by morigage, charge, standard security, lien or other security upon the whole eor any part of
the Company's property or assets (whether present or future), including its uncalled capltal, and also
by a similar mortgage, charge, standard security, lien or seclrity to secure and gduarantee the
performance by the Company of any obligation or liabllity it may undertake or which may become binding
on it.

(I} To draw, make, accept, endorse, discount, negotiate, execute and [ssue cheques, bllls of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transierable
instruments.

(k) To apply for, promote, and obtain any Act of Patliament, order, ar licence of the Department of
Trade or ather authority for enabling the Company to carry any of s abjects into effect, or for
eflecting any modification of the Company's constitution, or for any other purpose which may seem
Calculated directly o indirectly to promote the Company's Interests, and to Uppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company’ss interests.

{) To entar into any arrangements with any government or authority {supreme, municipal, local, or
othérwise) that may secm conducive te the attainment of the Company's abjects or any of them, and to
obtain from any such govemment ar authority any charters, decrees, rights, privileges ©or concessions
which the Company may think desirable and to carry out, exerclse, and comply with any such charters,
deacraas, rights, privileges, and concessions.

(m) To subscrice for, take, purchase, or otherwise acquire, hofd, seil, deal with and clispose  of,
place and underwrite sharcs, stocks, debentures, debenture stocks, honds, obligaticns or securities
issued or guaranteed by any other company constituted or carrving on husiness in any part of the world,
and debentures, debenture stocks, bonds, obligations or securifies lssued or guarontecd by any
governmant or  authority, rmwunicipal, focal or otherwise, in any part of the world,

(n} To control, manage, finance, subsidise, co-ordinate or otharwise assist any company or companies
in which the Company hag a direct or indirect financial interast, to provide seorotarial, adeinistrativo,
tcchnical, commercial and other services and faciities of all kinds for any such company or complales
and 1o mallo paymonts by way of subvention or otherwise and any other arrangements which may ceem
¢oairallo with respest to ony husiness or operations of o genorally with rosnoet to any such conipany
o7 companlos,



(o To promote any othor company for the purpose of acoguwing tho whale or any pat of the
Husiness or progorty or endoraking or any of tho lobdiues of the Company. or of undornaking &y
BEUIRCSS Of CReakons whieh moy appear Whely o assist or berofit the Cowmpany o w enhance the viluo
of any propoty or Dusiness of the Company, and to place or guarantge the placing of, endonvito,
subseribe for, or othorwise acguire ol or any part of the shares or securiles of any suCch company 08
aforosaid.

(P To sell or otherwise dispose of the whole or any part of the business or property of tho
Company, either together or ia portions, for such consideration as the Company may think fit, and in
partcular for shares, debanturgs, or secarities of any company purchasing the sama.

{q) To ast as agents or brokers and as wustees for any personm, lirm or company, ang to undarake
and parfiorm sub-contracts.

{r) To remungrate any person, firm Or company rendering services to the Company either by cash
payment or Dy the zllotment to him or them aof shares or athar securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

{(s) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm ¢©r company to pegy the samg, and to
pay commissions to  brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securitfes of the Company,

(t) TO support and subscribe to any charitable or public object and 1o support and subscribe to
any institution, society, or club which may bha for the benefit of the Company of Ws Directors or
employges, or may Dbe connected with any town or plage where the Company carmos an bogness; to give
or award pensions, annuities, gratuities, an< Ssuperannuation or other aflowances or benedils or
chartabie aid and generally to provide advantages, facllities and services for any persons who are or
have been Directors of, or who are of have baen employed by, or who are serving or have served the
Company, or any company which 15 a subsidiary of the Company or the holding company of the Company or &
fallow subsidiary of the Company or the predecessors In business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other vefatives
and dependants of such persons; to make payments towards insurance; and to set up, estabiish, support
and maintain superarmuation and othar funds or schemes (whathar cantributory or non-contributory) for
the benafit of any of such persons and of thelr wives, widows, children and other relatives and
dependanis; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, halding or fellow
subsidiary company and to lend money to any such employees cr ta trustees on their behalf to enable any
such purchase schemas to bhe estabilshied or maintained.

(u) Subject to and In accordance with a due compliance with the provisions of Sections 155 to 158
(mclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as dofined in Section 152(1){(a} of the Act)
for any such purpose as Is specified in Section 151{1) andior Section 151(2) of the Act

(v} To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

iw)To procure the Company to be registered or recognised in any part of the world.

{x) To do all or any of the things or matters aforesald 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 canjunction with others.

(v) To de all such other things as may be deemed Incidental or conducive to the attainment of the
Company's objects or any of them,

AMD so that:

(1) None of the objects set forth in any sub-clause of this Clause shall be restrictively
congtrued but the widest interpretation shall be given to each such objeet, and nune 9 such aghjects
Y except where the context expressly so requires, be in any way limted or restricted by reference
to r inference from any other cobject or ablecis set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by referzice (o or Inference from
the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects 1hergin specifled shall
ba deemed suksidinry or ancillary to any of the objects specified in any other such sub-clause, and the
Company shall hawa as full a power to exercise each and every one of the objocis specified in ezch
sub-claugse of this Clause as though each such sub-clause contained the objects of a separate Company.

{3) The word "Company" in this Clause, except where used in reference to thz Company, shall
be deemad to include any partnership or other body of persons, whether incorporated or unihcorporated
and whathor domiciled in the Unlted Kingdom or elsewhera

t4) In this Clause the exprassion “the Act”™ means the Companies Act 9933, bat 5o thag any
reforones in thls Clawse 0 any provisien of the Act shall be deemed to includs o relererco 0 any
siatutory madiication or re-enactment of that provision for the time being in force.




4 Tho uability of tho MoThors 1o mved
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8. The Company's share capitalis £100938 divided into 100090 shares of £1 cach.

'.f,fe» the subsenizors to this Moemorandur of Association, wish 0 be formed into 3 Company puwsuant 1©
tins Memorandum; and we 2arce to fake the number of shares shown Opposite our respective nomes.

Number of shares taken
Names and Addresses of Subscnbars Ly each Subscriber

For and on behalf of

1. Instant Companigs Limited
2 Baches Strcet
London N1 5UB

. One

For and on behalf of

2. Swift Incorporations Limited
2 Baches Streot
London N 6UB

- 0One

- TWo

Datedi the 22nd day of February, 1990,

Witness lo the above signatures, Terry Jayne
2 Baches Street
London N1 6UB

T

PRIVATE COMPANY LIMITED BY SHARES

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION OF

CYNEDVE LIMITED

PRELIMINARY

1. (a) The Regulations contsined in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companles (Tables A to F) {Amendment) Regulations 1985 {such Tfabla
being hareinafter called “Table A™) shall apply to the Company save [n so far ax thay are excluded or
varied hereby and such Regulations (save as so excluded or varied) and the Artkcles hereinafter
contained shall be the reguiations of the Company.

(b} In these Aricles the expression "the Act" means the Companies Act 1985, but so that any
reference in these Articles to any provicion of the Act shall be deemed to include a reference 0 any
statutory modification or rewznactment of that provision for the time being In force,

ALLOTMENT OF SHARES

2 {a) Shares which are comprised in the authorised share capital with which the Company is
incorporatad shall be under the control of the Directors who may (subject to Gection 8¢ of the Act and
to paragraph (d) balow) allot, grant options over or otherwise dispose of the same, to such persons, oh
such terms and in such mannar as tney think fit,

(b) All shares which are not comprised in the authorised share capital with which tha Company is
incorporated and which the Direclors propose to issue shall first be offered to the Mombers in
proportion as nearly as may be to the number of the existing shares held by them regpectlvely unless
tha Company in General Meeting shall by Special Hesolution otherwise direct. The offer shall be mado
by novece gucciying the number of shares offered, and limiting & poriod (not being less than lourteon
days) within which the offer, it not accepted, will be doemed to be duclined, Afior the expiration of
that poriod, those chares co deemed to be doclined shall be offered in the proportian Sforesdid to the
gorcone who have, within the said pedod, accopted all the shares offered to them; such juither offer
chal he mado in ko terms in the same manner and limited by a like period a5 the olahal offer.  Any
gharos not accopted pursuant to gueh offer or furthor offer as alorssaid or not capable of baing
offorod as aforosaid owcept by way of fractions and any shares released from the provisions of this

R36187



Afticic by any sush Sgocial Resclutton as aforssaid shall bo under the centrol of the BDroctors, who
may alley, gront options over or otherwise dispose of the same to such persens, on suck torms, and @
such manner ag thoy think fit, provided that, in the caso of shares not acceplect as aferesaicd, sueh
sharos shall not ke disposed of on tonns which are more favourable to the subscribers therefor tham tho
terms on whizh they wore offared to the Members. The foregoing provisions of thws paragraph (k) chali
have etfect sukject to Saction 80 of the Acl,

{c} In accordanca with Secticn 91(1) of the Act Sections 89(7) and 90{1} to (8) (incliswe) of
the Act shalt not apply to the Campany,

{d) The Oirectors arg gencrally and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to aliot and grant rights to subscribe for or convert
securities inte shares of the Company up to the amount of the authorised share capital with which the
Company is Incorporated at any time or times during the perlod of five yews from the dawe of
incorporation znd the Directors may, after that period, allot any shares or grant any such nghts urdes
thiz authority In pursuance of an offer or agreement so to do made vy the Company within that period
The authority hareby given may at any time (subject to the said Section 80) be renewed, revoked ou
varies by Ordinary Resolution of the Company in General Meeting.

SHARES

3. Thea tien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
tegisterad in the name of any perscn indebted or under liability to the Company, whether he shall be
the sole registered holder thergof or shall be one of two or more joint holders, 1or all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shall be moditied
accoardingly.

4, The Hlability of any Member In default in respect of a cail shall be increased by the addition at
the end of the first sentence of Clause 18 In Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”,

CENERAL MEETINGS AND RESOLUTIONS

L (@) A notice convening a General Meeting shall be required to specify the general nature of the
business to be transacted only in the case of special business and Clause 38 in Table A shall be
modified accordinaly.

Ali business shall be deemed s$peclal that is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the oxception of declaring a dividend,
the consideration of the accounts, balance sheets, and the repons of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Mesting shall comply with the provisions of Section 372(3)
of the Act as to giving Information to Members in regard to their right to appoint proxles; and notices
of and other communications relating to any General Meeting which any Member is entitled to recoive
shall be sent 1o the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 Iin Table A shall be read and construed as ¢ the words “at the time when the
iMeeting proceeds to business” were added at the end of the first sentence.

()1 a quorum is not prasent within half an hour from the time appcointed for a General Meeting
the General Meeating shall stand adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum 5 not present within halt an hour from the time appointed therefor
such adjourned General Mesting shall be dissolved,

(c) Ciause 41 In Tabla A shall not apply t. the Gompany,
APPOINTMENT OF DIRECTORS

7.  (a) Clause 64 in Table A shall not apply to the Company.

(o) The maxlmum number and minimum numbar respectively of the Directors 2y ke dotermined from
tima to time by Ordinary Resolution in General Meeting of the Company. Subjes. to and in default of
any such determination there shail o no maximum number of Directors and the minimum nember of
Dircctors shall ba one. Whensoever the minimum number of the Directors shall be one, 2 solo Dimgtor
chall have authority to exercise all the powors and discretlons by Table A and by these Aricles
oupiosced 1o be vested in the Directors gonerally, and Clause 89 in Takla & ahal bo  meodidied
accordinoly.



fo) Tho Bwestors ¢hall not ko rogured 9 mtwe by rotolion aad Clawsos 73 to BB onsiusiv) W
Taoble A gha'l nat apply to the Caompony-

fcy Mo possen  ghall ke oppomtod @ Director 2t any  Coneral  Meoting wiless osthers
fiy  00s rocommonded by tho Dircctors, or

{u} ot loss than fourtcen nor mord  ihan thinty-live cloar doys kofore the date appointod
for tho General Meoting, notice oxeculed bty 3 Membor dgualified to vote at the Genersl Meeting hay boca
gven to the Campany of tha intention to proposa that person for appointment, together with noteo
orcewtad By that persop of his willingnoos to be apprinted,

(@) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Nectng
agpaint any parson who is willing to act to he a Director, either to ftill a vocancy or as an odditional
Director.

(f) Tho Directors moy appoint a pergson who is willing to act to be a Director, either to fill a
vacancy or as an addiional Director, provided that the appointment does not cause the number of
Diractora to exceed any number determined in accordance with paragraph {b) above as the maxmum aumbor
af Directors and for *he time being in foree,

BORROWING POWERS

B, The Directars may exercise all the powers of the Company to borrow maoney without limit as to
amount and upon sSuch terms and in such manner as they think {it, and subject (in the case of any
security convertibla intc shares) to Section 80 of the Act to grant any morigage, charge or standard
security over s undertaking, property and uncalled capital, or any pant thereof, and to issue
debentures, debentura stock, and other sSecurities whether outright or as  security for any debt,
liability or obligation of tha Company or of any third party,

ALTERNATE DIRECTORS =

-

9. (2a) An aiternate Dircctor shall not be entitled as cuch to receive any remuneration fram the
Company, save that he may be paid by the Company such part {if any} of the remuneration otherwise
payable to hls appointor as such appointor may by nofice in writing to the Company from time to tima
direct, and the first sentence of Clause 86 [n Table A shall ba modified accordingly.

(b) A Director, or any such other person as is mentioned In Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an aiternate Director shall be entitied at
any meating of the Directors or of any committee of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any) as a Director, but he shall count as oniy one for
the purpose of determining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The oifice af a Director shall be vacated If he becomes incapable by reason of illness or injury
of managing and administering his property and affairs, and Clause 81 in Table A shall be modified
accordingly

GRATUITIES AND PENSIONS

1i. (a) The Directors may exercise the powors of the Company conferrec by Clause 3{t) of the
Memorandum of Associatlon of the Company and shall ba entitied to retain any benefitc recelved by them
or any of tham by reason of tha exercise of any such powers.

{b) Clauga B7 in Tabla A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12, (a) A Dirceter may vote, at any meeting of the Dircetors or of any commities of tho Directors, on
aay vosolution, notwithotanding thot i In any way concerns or rolates to o mator in which ho hos,
diractly or Inhdiroctly, any kind of Interest whatsoover, and i he shall voto on any cuech focoludion as
aforosaid hls voto sholl o eounted; and In rolation 20 any such eoselution as ofoesald ko shll
(whother or net ho ohall voro on the samo) bo taken into account in caloulating he quorum prosent a2
WO MOORINRG,

(B).Clausos 84 to 97 (Inslusive) in Toblo A shall net apply to tha Company.



INDEMNITY

13 (&) Every Diractor or other officer of the Company shall be indemaified out of the
assets of fae Company against all losses or Labilities which ne may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in dafending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any apphcation under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be Hable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the Campany,

TRANSFER OF SHARES

14. The Diractors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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For and on kehalf of
1. Instant Gompanies Limited ‘—igﬁ‘
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For and on behaif of ]

Switt Incorporations Limited {9 ) /
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Dated this 22nd day of February, 1990.

2 Baches Stroot

Witnoss to tha above signatures, Tory Jayne / /3
RV Sampe 4
London Nt GUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2477631

| hereby certify that -

- CYNEDVE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 MARCH 1990

Gl e

M, ROSE

an authorised officer

(VT




