CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2965073

The Registrar of Companies for England and Wales hereby certifies that
SPECIALITY CARE (REHAB) LIMITED

is this day incorporated under the Companies Act 1986 as a private 3

company and that the company s limited. !

Glven at Companles House, Cardiff, the 6th September 1994

For the Reglstrar of €
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THE COMPANIES ACTS 1986 to 1989

. COMI-ARDTS
h HOUSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

|

i
|
”
. Ih‘

' SPECIALITY CARE (REHAB) LIMITED

1. The Company's nams Is "SPECIALITY CARE (REMAB) LIMITED".
2.  The Company’s registered offiee is to be situated in England and Walaes,

8. {} Tho object of the Cempany is to caffy 6n business as a general
commerclal company.

{iny Wthg; prejudice to the gemmr’aﬂﬁv of the objact and the powars of tha
Compsany derived frem Saatlon 8A of the Act the Company hag gewar to do all o
any of the f’él *c?:wiﬁgw thingse-




(a) To purchase or by any othor neans doquire and take options over any
proparty whatevar, and any rights or privitages of any kind over or In respect of any
property.

(k) Yo appiy 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 d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufactura under or grant licences or privileges in respect of the same, and
to axpend money in expedmenting upon, testing and improving any patents,
invedtions or fights which the Company may scquire or propose to acquire.

(c) Toacquire or undertake the whole or any part of the business, geedwill,
and assets of any persen, firm, or company carrying on or proposing to carry on any
of the businasses which the Company is autherised to carry on and as part of the
censideration for such acquisition to undertake all or any of the fiakilities of such
persen, firm or company, or to acquira an interast in, amalgamate with, or enter into
partiership or into any arrangement for sharing profits, ér for co-operation, er for
mutwal assistance with any such parson, firm ot ecempany, or for subsidising or
otharwise assisting any such parson, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquirad, any
shafes, dabanturas, debenturd stock or securitias that may be agreed upen, and to
hold and getain, or sall, mortgage and deal with any shares, debentures, debanture
stock or securities so regeived.

{d) Teimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, ¢harge, sell, dispese of, turn to aecount, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

(e} To invest and dasl with the moneys of the Company net immadiately
required. in such mananer as may from time to time be determined and e hold or
otharwise deal with any invastrnants made,

(f) Tolend end advance money or give credit on any terms and with or
without gaeurity to any persen, firm or cempany (including without prejudice to the
generality of the foregoing any holding cémpany, subsidiary or fellow subsidiary of,
or any other cempany assoclated in any way with, the Company}, to enter into
guarantees, contracts of indemnity and suretyshlps of all kinds, to regeivemoney on
deposit or loan Up6R any tefms, and to secura or guarantee in any Mmanner and upon
any tarms the payment of any sum of monsy or the parformance of any abltgation
by any pergon, firm or campany (ncluding without prejudice to tha generality of the
foragoing any such helding éompany, subsidiary, fellow subsidiary or asseciated
cofmpany as afarasald).

(g) Teborrew and raise money in any manneér and te secure the repayment
of anv monay bor?owed falsed er owfngl bvmormaga‘. ehar@e., fst@ndaﬁd sezaufita‘l. ”ien‘
(w‘hathar present or fuﬁwe}, tneludTng Its u*noa_llf;d e_api'ﬁal,, an,e’l. a]’g@ by a stallar
mortgage, charge, standard seourlty, flen eor socurity to secure and guarantee the
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performanas by the Company of any obligation or liabllity it may undertake or which
may became binding on it.

(hy  Todraw, make, accept, endorse, discount, negotiate, axecute and issue
cheques, bllls of axchange, promissory notes, bills of lading, warrants, debentures,
and other negotable or transfarable instruments.

i) To apply for, promota, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into affest, or for effecting any medification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated diractly or indirectly to
prejudice the Company’s interests.

il  To enter into any arrangements with any government or authority
(supreme, municipal, loeal, or otherwise) that may seem conducive te the attainment
of the Company’s objects or any of them, and to obtain from any such government
or autherity any charters, decrees, rights, privileges or concessions which the
Company may think desirabla and to carry out, exercise, and comply with any such
charters, decraes, rights, privileges, and concessions.

(k}  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispese of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations er securities issued or guaranteed by any
government or autherity, municipal, local er otherwise, in any part of the world.

N To controel, manage, finance, subsidise, e¢o-ordinate or othaerwise assist
any cempany or ¢ompanies in which the Cempany has & direct or indirect financial
interest, to provide secratarial, administrative, technical, commetcial and other
services and facilities of all Kinds for any such company or ¢ompanies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respeet to any business or oparstions of or generally with
rogpect to any such company or companies.

im) To promote any other company for the purpose of acquiring the whole
or any part of the business or proparty or undertaking or any of the liabilities of the
Company, or of uhdertaking any business or oparations which may appear likaly to
assist or beneflt the Company or to anhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any purt of the shares or securitfes of any such sempany
as aforesatd,

{m}  To sell or otherwise dispose of the whola or any part of the businass or
property of the Company, either togather or in portions, for such eonsideration as the
Cempany may think fit, and in particular for shares, debentures, or securities of any
ecompany purehasing the same.
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(o) To act as agenis or brokers and as trustees for any person, firm or
company, and to undertake and parform sub-contraots.

{p} To remunerate any persan, firm or company rendering services to the
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 otharwise as
imay be thought expediant.

(@)  To distribute among the Members of the Company in kind any property
of the Company of whatever naturs.

{r)  To pay all or any expenses incurred in connaction with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, er guaranteeing the subscriptien of any shares or other
securities of the Company.

{s} To support snd subscribe to any charitable or public object and to
support and subseribe to any institution, sociéty, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuitios, and superamnuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Diractors of, or who are or have been employaed by,
or who are serving or have servéd the Company, or any company which is a
subsidiary of the Company or the helding company of the Company or a fetlow
subsidiary of the Company er the predecessersin business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; te make payments
towards insuranee In¢luding insurance for any Director, efficar or Auditor against any
ligbility as is referred to in Section 810(1) of the Act; and te set up, establish,
support and maintain superapnuation and other funds or schemes (whether
contéibutery or non-eontributory) for the benafit of any of such persons and of their
wives, widows, children and other relatives and dependants; and te set up, establish,
support and maintain profit sharing or share purchase schames for the benafit of any
of the employess of the Compamy ar af any such subsidiary, helding or fellow
subsidiary campany and to lénd menay to any guch smployees or to trustees on their

behalf to enable any such purehase schemes to be established or maintained.

()  Subjeet to and in ascordance with a due complianse with the provisions
of Sections 155 to 158 (Inclusive) of the Act (if and So far as such provisdions shall
be applieable), to give, whether directly ot Indirectly, ainy kind of financial asslstance
(as defined in Soction 152(1){a) of the Act) for any such purpose as is spacified in
Section 15%(1) and/or Section 181(2) of tha Act.

(W)  To proours the Company to bie registered of racognisad in any part of the
world.

{v}  To do all or apy of the things or matters aforesald in any part of the
world and elther as principals, agents, contractors or otherwise, and by or through
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agents, brokars, sub-ocontractors or otherwise and either alone er in conjunction with
othars.

(w} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company’s object or of any of the powers given to it by the
Act or by this Clause,

AND so thast:-

(1) None of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to each
such provision, and nome of sugh provisions shall, except where the context
expressly se requiras, be in any way limited or rastricted by reference to or inference
from any other provision set ferth in such sub-clause, or by reference to or inferance
from the terms of any other sub-clause of this Clause, or by referance to or inference
from the name of the Cempany.

(2) The word "Company" in this Clause, except where used in
raférence tothe Company, shall be deemed to include any partnershipor othier body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdem or alsawhere.

{8) Inthis Clause the expression "the Act” means the Companies Act
1985, but so thatany referance in this Clause to any provision of the Act shalt be
deemed to includea reference to any statutory modification or re-epactment of that
provision for the time being in force.
4.  The liahbility of the Membars is Hmited,

6.  The Company’s ghare capital is £1000 divided into 1000 sharas of £1 each.

MG33i
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WE, the subscribers to this Memorandum of Association, wish to ba formed into a
Company pursuant to this Memoerandum; and we agroe to take tha number of sharas
shawn opposite our raspective names.

Nuanber of shares taken
by each Subscriber

Namaes and addrasses of Subscribars

1. Instant Companles Limited - One
1 Mitchell Lane
Bristol BS1 6BU

2.  Swift Incorporations Limited - One
1 Mitchell Lane
Biistol BS1 6BU

Total sharas taken - Two

Dated this 25th day of August; 1994

1 Mitchall Lane "9
Bristol BS1 68U = A
o oadad ""J‘
L
‘¢ ) . n’>
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THE COMPANIES ACTS 1885 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
SPECIALITY CARE (REHAB) LIMITED

PRELIMINARY

1. (a) The Regulatiens contained in Table A in the Schedule te the Companies
(Tablas A to F} Regulations 1985 (S| 1985 No. 805} as amended by the Companies
(Tables A te F) (Amendment) Regulations 1985 (S 1985 Ne. 1052} (such Teble
betng hersinaftar callad "Tablg A™) shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded er varied)
and the Articles hereinafter contained shall ba the regulations of the Company.

(b} In these Articles the expression "the Act" means the Companies Act
1985, but so that any referengein these Articles te any provision of the Act shall be
daemed toinclude a refarence to any statutory modification or re-enactmaent of that
prevision for the time baing in forge.

ALLOTMENT OF SHARES

2. (8) Sharas which are comprised in the authorised share capital with which
the Company is ingorporated shall be under the gontrot of the Directors who may
lsubject to Sectlon 80 of the Act and to paragraph (d) belew) allet, grant eptions
ovar or otherwise dispese 6f the sams, tie such persons, on such terms and in suoh
manner as they think fit.

b}  All shares which are not comprisad In the authorised share vapital with
which the Cempany is ingorporated and which the Directons propese to lssue shall
fitst b effered to the Mambers in proporticn as Aearly as may ba to the aumber of
the existing sharas held by them respactively uriless fha Company fn GanaralMasting
ghall by Specisl Resolution othorwise alrest. The offer shall ba made by notiee
specifyiag the numbar of sheres offered, and fimiting a pedied (n6} belng less than
fourtesn days) within which tha offer, if not aceeptad, will be 'aafé*"‘ﬁ%a, ko e declined,
After the explration of that period, those sheres &o deemed to be declined shall be
¢+ wred In the proportion afcraseld to the persons who have, withiy the sald pariod,
a¢ .e~+ed all the shares offerad to thoms sush further offer shall ba mads in like tesms
in # o samo mannat and Bmited by a ke perted a3 the orglnal offer. Any shares not
aoecepted pursusnt to sueh offer or further offer as aforesald or ot capable of balng
offared as aforesald oxcept by way of fractions and eny Sheres relessad from the
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provisions of this Article by any suoh Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or otherwise dispose
of the s». /e to such persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aforesaid, such shares shall not
ba disposed of en tarms which are more favourable to the subscribers therefor than
the tarms en which they were offered to the Mambars. Tha foregoing provisions of
this paragraph (b) shall have effect subject to Section 80 of the Act.

{c} In accordance with Section 81(1) of the Act Sections 83{1) and 90{1)
to (6) (inclusive) of the Act shall not apply to the Company.

{d} The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allct
and grant rights to subscribe for or convert securities into 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 period of five years from the date of
incerporation and the Directors may, after that paried, allot any sharas or grant any
such rights under this authority in pursuance of an offer or agreement so to do made
by the Company within that period. The autharity heraby given may at any time
(subject to the sald Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Mesting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attacls alse to fully paid=ip
sharos, and the Company shall alse have a first and paramount lign on all shares,
whather fully paid er not, standing registared in the name of any parsen indebted or
under liability to the Company, whethar he shall be the sole registered haldar thereof
or shall be one of two or more joint holdars, for all menheys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be moedified accordingly.

4,  The liability of arty Mamber in default in respect of & call shall be inereased by
the addition at the end of the first sentence of Clguse 18 in Table A of the words
"and all expenses that may have bwen incurced by the Company by reason of such
non-payment”, .

GENERAL MEETINGS AND RESOLUTIONS

8, (a) Every notice convening a Genaral Maating shall comply with the
provisions of Section 872(8) of the Act as to giving Information to Members in
regard to their right to appoint proxies; end notices 6f and othar communications
relating t¢ any Genaral Masating which any Hamber is entitled to rgceive shall be sent
to the Directors and to the Auditors for the time being of the Company.

)  No business shall be transacted at any General Maeting unlass 8 quorum
is present. Subject to paragraph {g) below twe parsons antitled to vote upon the
business to be transacted, each being & Mamber or a proxy for a Mambaer or a duly
authorised represantstive of a corporation, shall ba a quorunm.
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{a}  and fer so leng as the Company has only one Membaer, that Member
present In person or by proxy or if that Member is a corporation by a duly authorisad
representative shall be a quorum,

{d} If & quorum is not present within half an hour from the time appointed
for a General Mesting the General Meeting shall stand adjournad to tha same day in
the next week at the sama time and place or to such other day and at such other
time and place as the Directors may determine; andg if at the adjourned General
Maeting a quorum is not present within half an hour from the time appointed therefor
such adjournad General Meeting shall ba dissolved.

{e) Clauses 40 and 41 in Table A shell not apply to the Company,

6. (s} If and for so long as the Company has only one Membar and that
Member takes any decision which is required to be taken in General Meeting or by
means of 8 written resolution, that decision shall be as valid and effactual as if
agreed by the Company in General Meating save that this paragraph shall not apply
to resolutions passed pursuant to sections 303 and 391 of the Act.

{b)  Any decision taken by a sole Member pursuant to paragraph (a) above
shall be recorded in writing and delivered by that Member to the Company for entry
in the Company’s Minute Book.

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

{b) The maximum number and minimum number respectively of the
Directors may be determined from time te time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination thare
shall be-no maximum number of Diractors and the minlmum number of Directors shall
be ena. Whansoaver the minimum number of Directors shall ba one, a sole Diracter
shall have authority to exercise all the pewers and discrations by Tabla A and by
these Articles expressed to be vested In the Directors ganerally, and Clause 89 in
Table A shall bé modified accordingly..

{c) The Directors shall not be required to ratire by rotation and Clauses 78
to 80 (inclusive} in Table A shall ngt apply to the Company.

{d) No person shali be appointed a Director at any General Meeting uniless
sither:-

i}  heis recommendad by the Diractors; or

i  notlass than fourtean nor maore than thirty-five olear days bafere
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meating has baan givan to the Company of the intention te

his willingness to be appeinted.

MG&3t
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{e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meating appolnt any person who is willing to aot to be a
Director, elther to fili a vacangy or as an addition-) Dirgctor,

tf}  The Directors may appoint a person who Is willing to act to be a
Dirggter, eithar to fill a vacancy or as an additional Director, providad that the
appointment dess not cause the number of Directors to exceed amy number
determined in accordance with paragraph {b) above as the maximum number of
Diractors and for the time being in force.

(@) In any case where as the result of the death of a sole Member of the
Company the Company has no Members and no Directors the personal
representatives of such deceased member shail have the right by notice in writing
to appoint a person to be a Director of the Company and such appéintment shall be
as effective as if made by the Company in General Meeting pursuant to paragraph
(8} of this Article.

BORROWING POWERS

8. The Diractors may exercise all the powers of the Company te borrow money
without limit as to amoeunt and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) te Section 80 of
the AGt to grant any mortgage, charge or standard security over its undertaking,
property and uncalled eapital, or any part thereof, and to issue debentures, debenture
stock, and othar securities whather outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a} An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part {if any) of the ramuneration otherwise payable to his appointor as such appointoer
may by netice in writing t0 the Company frem time to time direct, and the first
sentence of Clause 66 in Table A shali be modified accordingly.

tb) A Director, or any suoh other pargon as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Dirgetor shall ba entitled at any meeting of the Directors or of any
committee of the Diractors to one vote for evary Diractor whom he represents in
addition to his ewn vote (if any) as a Diractor, but he shall count as enly ona for the
purpose of determining whether a quorum is present,

GRATUITIES AND PENSIONS
10. fa) The Directors may exercise the powers of the Company conferred by
Clause 3(ii{s) of the Memorandum of Assocfation of the Company and shall be
entitfed to retalh any beneéfits reestved by them or any of them by reason of the
exar¢ise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.
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PROCREDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Direclers or of any
committea of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which ha has, diractly or indirectly, any kind of
intarest whatsoever, and if he shall vote on any such resolution as aforasald his vote
shall be ¢ounted; and in relation to any such resclution as aforesaid he shall {(whether
or not he shall vote on the same) be taken inte account in calculating the quorum
present at tha meeting.

{b) Clausas 94 to 97 {inclusivs) in Table A shail not apply to the Company.

THE SEAL

12, (a} If the Company has a seal it shall only be used with the authority of tha
Directors or of a committee of Directors. The Directors may dstermine who shall
sign any instrument to which the seal is affixed and unless otharwise so detarmined
it shall be signed by a Director and by the Secretary or second Director. The
obligation undar Clause 6 of Tabla A relating to the sealing of share certificatas shall
apply only if the Company has a seal., Clause 101 of Table A shall not apply to the
Company,

(b)  The Company may exercise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vasted in the Directors.

INDEMNITY

8. (a} Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or {iabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation therato, including any ltability incurred by him in defending any
proceadings, whether eivil or criminal, or in connection with any application under
Section 144 or Section 727 cf the Act in which relief is granted te him by the Court,
and no Directer ér other officer shall be liable for any loss, damage or misfortune
which may happen to or be ingurred by the Company in the execution of the duties
of his office ar in relation thereto. But this Article shall only have effect in so far as
its provisions are not avolded by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such fiability as is
referrad to in Section 310(1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. The Directors may, in their absolute discration and without assigning any
reason therefor, decline to register the transter of a share, whether or not itis a fully
paid share, and the first sentence of Clause 24 In Table A shall not apply to the
Company.
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Names and addresses of Subscribars

1. instant Companies Limited
T Mitchell Lane
Biistol BS1 6BU

2. Swilft incorporations Limited

9 Mitchell Lana

Bristol BS'T 6BY

Dated this 25th day of August, 1994

Witriess to the ahove Signatures:- Mark Anderson
1 Mitchell Lane
Bristol 881 6BU
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