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STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

Act, 1891. (Nore~The Stamp Duty on the Nominal Capital is Ten Shillings for

every £100 or fractin of £100—Section 41, Finance Act, 1938.)

This Statement is to be filed with the Memorandum of Association or other

Pocument, when the Company is registered.
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THE COMPANIES ACT, 1920,

COMPANY LIMITED BY SHARES.

Memprandnm

——— AND ——o
Articles of Assoriation
(Adopting Table "AM)

MATLAND LIMITED.

(A Privete Company within the mesning of the above Act)

Incorporetsd the dey of ‘ 1934,
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COMPANY LIMITED BY SHAKES

MNEMORANDUM OoF ABSOCIATION
- O o

MATLAND LIMITED, . AEGIS T LKL L

]

L6 L 1934

The name of the Company is MATLAND LIMITED.
The registered office of the Company will be situate in England.
The objeots for which the Company is established are :-

(A} To purchase and carry om as & Joint Stock Compaxny,
end in accordance with the provisions of the Dentists' Acts
1878 to 1921, the business’or practice of/dentistry now carried
on by George Read Matlend 75/79 Moorgate ESC.2 in the County of
London, end at such other places as to the Company may seem

expedient.

(B) To oarry on eny business which is ancillary to the
business of dentistry, within the meaning of the Dentlsts Act
i921.

(C} To purchase or by any other means acquire any free-
hold leasehold, or other property which nay be nsecessary for
or may be conveniently used with or may enhsmos the value of
any other property of the Compeny.

(D) To acquire and undertake the whole or any part of
‘the business, goodwill and assets of any person, firm or
coupany carrying on, or proposing to carry on, any of the
businessua which this Compeny is authorised to carry on and as
part of the consideration for such acquisition, to undertalke
all or amy of the lisbilities of such person, firm or company,
or to sequire an interest in, amalgamate with, or emter into
any arrengement for sharing profits.

(E) To borrow or raise momey in such mennsr as the
Cempany shell think £it, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise, and ko
socure the repayment of any money borrowed, raised or owing
by mortgage, cherge or lien upon the whole or any part of the
Compeny's property or assets (whether presemt or future) ine
cluding its uncalled cepital, exmd also by a similar mortgage,
charge or lien to seoure end guarantee the performance by the ,
Company of eny obligation or llebility it mey undertake. . = °

(F) To draw, meke, accept, endorse, discount, execute
end lssue promissory notes, bills of exchangs, bills of leding
warrents, debentures and other negotiable or tramsferoble
instruments.
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(G) To subsoribve for, take, purchase or otherwise scquire
and hold cheres or other inbterest in or securities of any other O
ocompany having objects altogether or in part similaer 4o those
of this Company or carrying on any business capable of heing
conduoted so as directly or indireotly to benefit the company.

(H) To aot as agonts or brokers and as trustees for any
person, firm or company, emd to underteke and perform.

(1) To pay all or any exepenses inourred in conrection
with the formation, promotion and incorporation of the Compaxy .

(F) To sell or otherwise dispoge of the whole or any part
of the underteking of the Company, either together or in
portions, for such oconsideration as the Company mey think fit, (.
and in particular for shares, debenbures or securities of any
company purchasing the semse.

(K) To distribube among the members of the Compeny in
kind any property of the Company, end in particular any shares,
debenbures or securities of other jompenies belonging to this
Company, or of which this Company mey have the power of dise
posing.

(L) To do 211 such other things as may be deemed inoi~.
dextal or conducive to the attelmment of the asbove objects or

any of them
4 The liebility of the Members is limited.
Ee The share capitel of the Company is £1,000 :{‘divided into 1,000 e
shares of £1 each. .

The followlng rights shall be attachsd to the shares aforesaid,
inter se, subject as hereinafter provided, namslys-

(A) The profits of the Company which the Directors shall
from time to time determine to distribute as dividend shell be
applied in payment of a dividend on the ordinary shares accord=
ing to the amounts paid up thereou.

(B) In e winding up the assets of the Company (ineluding
capltal uncalled at the commencement of the winding up) remain-
ing after paying and disoharging the debts and liabilities of
the Company, and the costs of the winding up, shall be applisd
in repayment of the capital paid up or oredited as peld up on
the ordimery shares, and the residus if any shall be divided
amongat the holders of ordinary shares in proportion to the
neminal amount of or amount paid up on such shares.

(C) The rights for the time being sttached to the seid
classes of shares respectively mey be modified or dealt with @
in the manner mentioned in Cleuse 8 of the accompenying U&A
Articles of Assooistion, but not otherwise, snd that clause
shall be deemed to be imcorporated herein and have effect
accordingly.
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WE, the several persons whost names, addregses ard desoripw
tions ave subsoribed, are desiroas of being tormed iubto = Company
in pursuunce of this Memoranmdum of Ascoointion, and we respsobively
agree to take the mumber of shares in the capital of the Company

sot opposite our respective nomes.

Nemes, Addresses and Desoriptions of
Subsecribers.,

Tumber of Shares
teken by oach
Subscriber.

17 @cﬂw) 9_02

MM%WW

DATED this 5“‘ dey of j;\.ﬂ% 1984,

WITNESS to the sbove Signatures -
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THE COMPANIES ACT 192®

COMPANY LIMITED BY GSHARES.,

ARTICLES OF ASS0CIATIOYN

MATLAND LIMITED,

PRELIMINARY . Y O 1346

A4

1. The regulations contained in Tsble A in the First Schednle to
the Compenies Act 1929 (suoh teble being heresfter called "Teble A")
shall apply to the Company, save in so far as they are excluded or
varied hereby, that is to say -~ the Clauses of Table A Numbered 30
to 33 (both inclusive, 39, 40, 64, 69, 71, 72, 78 and 101 shall not
apply to this Compaxy but in lien thereof, and in addition to the
remaining clauses of Table A, the following shall be the regulations
of the Compaxy.

2. It shall be lewful for the Company to pay & oommission to any
person in consideration of his subsoribing, or agreeing to subseribe,
whether absolutely or conditionally, for sny sheres of the Company,
or proouring or asgreeing to prooure subsoriptions, whether absolute
or conditional, for any shares in the Company to any emount not

o exceoding Two shillings per share.

3 The Company shell within one month after it has been registered

duly comply wilth such of the provisions of Section 145 of the
Companies Act 1929 as may be upplicable thereto.

SHARE CAPITAL.

4, The original capltel of the Company is £1,000 divided into
1,000 ordinary shares of £1 eaoh.

SHARES AND CERTIFICATES.

Be The Company is a Private Company, and accordingly:-

(1) No invitation shail be issued to the public to subsoribe m
for any shares or debentures or debenture stock of the Company.

n

L Ve fig {2) The number of the members of the Company (exclusive of
AR @ivsons in the employment of the Company, and of persons who
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having been formerly in the cmployment of the Company were while
in such employment, and have contimed after the deteyminstlon
of such employment to be members of the Company) chall not
oxcoed fifby, provided that for the purpeses of this provision,
where two or more persons hold one or more shares in the Company
Jointly, they shell be treated as e single member; and

{3) The right to tranafer the shares of the Company chall be
reatricted in menner hereinafter appearing.

The shares shall be under the combrol of the Directors, who may
+*Yot. —ant options in respeot of or otherwise disposw of the same
.« s.wh persons, for suoh consideration, on such terms and conditions,
«0d in suoh menner as they thiuk fit. Sharss mey be issused at par
oy at a premium.

TRAKSFER OF SHARES.

The Directors may at any time, in thsir sbsolute and uncontrolled
disoretion, end without assigning sny reason; decline ‘to register any
proposed transfer of shares, and Clause 19 of Teble A shall be modified
accordingly.

¥ODIFICATION CF RIGHTS.

IT at any time the cepitel is divided into different classes of
shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may bhe modified,
altered, 2brogated cr dealt with, with the consent in writing of the
helders of three«fourths of the lssued shares of that class, or with
the sanction of san Extreaordinery Resolution passed at a separate
Goneral Meeting of the holders of the shares of the c¢lass. To ewary
such separete General Meeting the provisions of these regulations
relating to Genersl Meetings shall mutatis mutendis apply, but so
thet at every such sepsrate General Meeting the gquorum shall he two
persons at least holding or representing by proxy ons-third of the
issued shares of the cless.

BORROWING POWERS.

The Directors may reaise or borrow money from any person or
persons (inoluding a Director) for the purpose of the Company's
business, end may secure the repayment of the same, together with
any interest or premium thereon, by mortgage or charge upon the
whole or any part of the assets ard property of the Company (presenmt
or future), including its uncalled or unissued capital, and may
issue bonds, debentures, or debenture stock, either charged upon
the whole or any part of the assets and property of the Company, or
not so charged.

A register of the holders of the debembures of the Cowpany
shall be kept at the registered of'fice of the Company, and shall
be open to inspectlon by the registered holders of suth dsbenbures,
and of any member of the Company, subject o such restrlotions as
the Compeny in General Meeting may impose. The Directors may

6.
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12,

13,

4.

15.

18,

17

olose such register for such period or periods as they may think
£it,; not exceeding in the- aggrsgute thirty deys in eash year.

GERERAL MEETINGS .

A Gonsral Mecting of the Company shall be held once in every
year at suoh time and place as the Direotors shall appointe In
default of a General Meeting being so held, & Genereld Meeting may
be convened %o be held at any time during the mext succeeding
month by any two members in the same mmnney as nearly az possible
as that in which meebings are to be cowmvened ty the Directors.

The eforosaid General Meotings shall be oalled "Ordimery Meetings",
all other General Meetings shall be called “Extraordinary".

The accldental cmission to give notice of a General Meeting
to eany member shall not invalidate the procesdings, at such meeting.

PROCEEDINGS AT GENERAL MEETING.

In Cleuse 45 of Taeble A the word "two" shall be substituted
for the word "three.

DIRECTORS.

George Read Metland of 27 Deodar Road, Pubtney in the County
of Surrey, shell be the Governing Director of the Company, until
he resigns such office, or dies, or ceases to hold sheres in the
capital of the Company of the nominal value of at least £500,
end whilst he retains the sald ofilee he shall heve euthority to
exercise all the powers, authorities and discretions by these
Articles expressed to bo piven or vested in the Directors
generally, and (if thers be other Directors} he mey exercise the
same without convening any meeting of Direstors, and at any
meeting of Directors nt which he is present, one Director shall
constitute & quorum, end all the other Directors (if any) for the
tims belng of the Company shell be under his conbrol, and shall be
bound to conform to his directions in respect of the Company's
business.

I£ the said Goorge Read Matland shall resign the office of
Governing Director, or shall cease to hold shares in the capital
of the Company of the nominel velue of at lemst £500 he shell
become en ordinary Directhor.

80 long as the saild George Read Matlend or (urless otherwise
provided in his appointment) any other Goverming Director shall
hold office as a Governing Director, the provisions of the
Articles hereinefter containsd as to the mmber, sppointment,
qualifications, payment and remunerstion, rotation and removel
of Direotors shall be in abeyance.

S0 soon as there shall not be a Governing Director; the
Compeny in Gemeral Meeting shall appoint e Board of Directors,
and any Direotor in office at the date of such meeting who is
not appointed at the meeblng shall cease to hold office on the
terminntion of the meeting.

T
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21.

22.

23.

Unless otherwise dotormined by & ZFemerul Neeting, the number of
Direotors shell not be less than two nor more than five.

The Direobors shall have power from time to time, and at eny
%ime, to appoint any other person to be a Director, but so thet the
total mumber of Direotors shall not any time exceed the maximm
muber fixod as above, and so that no such appointment shall te
offeotive wunless twowthirds of the Directors in the United Kingdom
conour therein.

The qualifications of every Director shall be the holding of
shares in the Company to the nominel value of not less than £1.
A Direotor may aot before acquiring his quelifications, but shall in
exy oase aoauire his quelification within oune month of belng
appointed a Director. Any person accephting the offioces of Direotor
shall be deemed to have agreed with the Company thet if he shall not
otherwise be quelified he will within ome month after election or

appoiutment take from the Corromy and pay for so meny sheres as shall

be necessary to make up with the shares (if eny) which he them holds
the amount of his said qualification, and his nsme shall be entered
in the register accordingly.

The remuneration of the Direotors shall be such sum (if axy) as
shall be vobed to them by the Company in Gemsral Meetings In
addition to-such remneration the Directors shall be repaid such
reasonable travelling, hotel and other expenses as they may inour in
axd about the business of the Company. '

The Company shaell keep a register of Directors and shell duly
oomply with such of the provisions of Section 144 of the Compenies

- Aot 1929 as may be applicable thereto.

DIQUALIFICATION OF DIRECTORS.

The office of a Director shall be vacated:-

(A) If he became bankrupt or insolvent or compound with his
Creditorss

(B) 1If he become of unsound mind or be fouad & lunatic.
(¢) If he be com icted of an indicteble offence.

(D) 1If he cease to hold tho necessary shaere qualification or
do not obtain the seme within one month from the date of
his appointment;.

(E) If he absent himself from the meetings of Directors for

e poriod of six calendar months without special leave of
absence from the other Directors.

(F) If he give the Directors one calendar monthts notice in
writing that he resigns che office.

(6) If, being a registered denmtist, his neme shall for any
reason be erased from the Dentletst Register or if he
shall be convicted of any offence under the Denbists Acts
1878 to 1921, or any regulations made thereunder, or if
he ghall be susponded from practicea
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25.

26.
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But amy act done in good feith by a Director whose office is vecated
es aforesaid shall be valid unless pricr 4o the doing of such sot
written notice shall have boen served upon the Dirsclors or w ontry
shal) have boen mede in the Direotors' minute book stating that such
Director has ceased to be & Director of the Company .

A Director may enter into conmbracts or arrangemerte or have
doalings with the Compeny, and shall not bo disqualified fxom
office thereby, nor shall he be lishle to acoount to the Compeny
for any profit arising out of any such contract, arrangement or
dealing to which he is a party or in which he iz interested by
reasin of his being ot the seme +time n Direotor of the Compaxy. A
Director mey vote es a Director in regard to eny conbract, arrange-
ment or dealing ir which he is interested, or upon any matter
arleing thereout, and if he shall so vote his vote shall be counted,
and he shall be reckoned in estimating & guorum vhen any gich
contract, sarrangement or dealing is under comsiderstion.

In exercising any of the powers conferred upon them by these
Articles or otherwise the Directors shall have due regard ¢o and
comply with the provisions of the Dentists Acts 1878 to 19231, and
axy Statubory emendments theroof, and all rules snd regulutions
mede thersunder.

MANAGING DIRECTOR.

The Direculors may from time to time embrust to and confer
upon the Managing Director or Maneging Directors all or any of the
powers of the Direotors (excepting the power to make) oalls,forfeit *
shares, borrow money or issue debentures) as they mey think fit.
But the exeroise of ell powers by the Manepging Director or Menaging
Directors shell be subject to such regulations and restrictions as
the Directors may from time to time meke or impose, and +the said
powers may at any time be withdrawn, revoked or varied.

THE SEAL.

The Direotors shall forthwith prooure e common seal to be made
for the Compeny, and shell provide for the sefe custody thereof.
The seal shall not be affixed to eny instrument except by the
express authority of the Directors, end in the presence of the
Governing Direoter, or at least one other Direotor and of the
Secretery, or such other person as tho Directors may appoint for
tha purpose, and the Director or Directors and Secretary, or other
porson as aforesaid, shall sign every instrument to whioh the seal
of thr Compeny is so affixed in their presencs.

AGCOUNTS.

In lieu of Cleuse 101 of Table A ths following olause shall
hove effect

"A copy of the balance sheet amd report shall be laid upon
the teble at the Annual General Meebing of the Company."
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Gertifizate of Inconpovation

MATLAND LIKITED

e L -

iz this day Incorporated under the Companies Act,

Limited,

Given under my hand at London this slzth

Thousand Nine Hundred and  thirty-fous.
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