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“THI COMPANIES ACT, 1929.”

Dhemorandum of Flssociation

»  MANCHESTER SURGICAL DRESSINGS
| COMPANY LIMITED. e

1. The name of the Company is * ManomzsTur SURG cfii. dUN !C‘Mt

or
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i 3. The
(a)
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Registered Office of the Company will be situate in

chjccts for which the Company i established are—

To acquire the business of nd Merchant
of Surgical Dressmgs ca,m 1 . James
MacDonald at Memchester and elsewhere under the
style or firm of “Manchester Surgical Dressings
Company,” and with & view thereto to adopt the
Agreement referred to in Clause 2 of the Company’s
Atrticles of Association and to carry the same into effect
with or without modification.

To carry on all or any of the businesses following
wamely, manufacturers, merchants and dealers in
surgical dressings of any material whether fibrous,
rubber, textile or otherwise; anatomiocal, orthopeedic
and surgical appliances of all kinds ; chemists sundries
of all kinds; cotton manufacturers, cotton spinners
and doublers, finishers, mercerisers, yarn merchants,
worsted stuff manufacturers, weavers, bleachers or
dyers and makers of vitriol, bleaching and dyeing
materials and to purchase, comb, prepare, spin, dye
and deal in cotton, wool, hemp, flax, silk and other .

fibrous substances, ahd to weave or otherwise manu;)ﬁﬁ“} e \3«
A

facture, buy and sell and deal in linen, cloth, and othe§
goods and fabrics, whether textile, frebled, nett{d
or lnoped, and to supply power.
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To carry on any other business (whether manu-
facturing or otherwisc) whi-h may seem fto the
Company capable of being conveniently carried on
in connection with the abuve, or calculated directly
or indirectly to enhance the value of or render more
profitable any of the Company’s property.

To purchase or by any other means acguire any
freehold, leasehold, or other property for any estate
or interest whatever, and any options, rights,
privileges, or easements over or in respect of any
land or property, and any buildings, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, rolling stock, plant, live and dead stock,
barges, vessels, or things, and any real or personal
property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may enhance the value of any other property of the
Company.

To build, construct, maintain, altr., enlarge, pull
down, and remove or replace any building., factories,
mills, offices, works, shops, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites for
the same, or to join with any person, firm, or
company in doing any of the things aforesaid, and to
work, manage, and control the same, or join with
others in so doing.

To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm or company carrying on or proposing to carry
on any of the businesses which this Company is
authorised to carry on, and, as part of the considera-
tion for such acquisition, to undertake all or any of
the liabilities of such person, firm, or ce apany, or
to acquire an interest in, amalgamate wich, or enter
into any arrangement for sharing profits, or for
co-speration, or for limiting competition, or for
mubual assistance with any such person, firm, or
company, and to give or accept, by way of con-
gideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be agreed
upon, and to hold and retain, or sell, mortgage, and
deal with any Shares, Debentures, Debenture Stock,
or securities so received.
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To apply for, purchase or by other means acquire, and
protect, prolong, and venew, whether in the United
Kingdom or elsswhere, any patents, patent rights,
brevets d’invention, licences, protections and con-
cessions, and the like conferring any exclusive or non-
exclusive right to use any secret or information which
may appear likely to be advantageous or useful to the
Commany, end to use and turn to account and to
manufacture under or grant licences or privileges in
respect of the same, and to expend money in experi-
menting upon and testing and in improving or seeking
to improve any patents, inventions, or rights which
the Company may acquire or propose to acquire.

To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, sell, dispose of,
turn to account, transfer, grant or otherwise deal with,
all or any part of the property, rights, or options of
vhe Company.

To invest and deal with the moneys of the Company
not immediately required in such manner as may be
from time to time determined.

To lend and advance money or give credit to sach
persons and on such terms as may seem expedient,
and in particular to customers and others having
dealings with the Company, and to give guaraniees
or become gecurity for any such persons.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock, perpetual
or otherwise, and to secure the repayment of any
money borrowed, raised, or owing by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgu e, charge, or lien to secure and
guarantee the p iformance by the Company of any
obligation or liax.lity it may undertake.

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or secarities of
any other company having objects altogether or in
part similar to those of this Company, or carrying
on any business capable of being conducted so as
directly or indirectly to benefit this Company.

7
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(Q)

To dvaw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, hills
of lading. warrants, debentures, and other negotiable
or transferable instruments,

To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local, or
otherwise), or any corporations, companies, oOr
persons that may seem conducive to the Company’s
objects or any of them, and to obtain from any such
Government, authority, corporation, company, or
persons any charters, contracts, decrees, rights,
privileges, and concessions which the Company may
think desirable, and to carry onb, exercise, and
comply with any such charters, contracts, decrees,
rights, privileges, and concessions.

To procure the Company to be vegistered or
recugnised in any Colony or Dependency and in any
Foreign Country or place.

To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company
rendering services to this Company, whether by
cash payment or by the allobment to him or them
of Shares or securities of the Company credited as
paid up in full or in part, or otherwisc.

To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation of
the Company, or to contract with any person, firm,
or company to puy the same, and to pay commissions
to brokers and others for wunderwriting, placing,
selling, or guarantecing the subseription of any
Shares, Debentures, Debenture Stock, or securities
of this Company.

To promote any other company for the purpose of
acquiring, all or any of the property and undertaking
any of the liabilities of this Company, or of under-
taking any business or operations which may appear
likely to assist or benefit this Company, or to

8
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(V)

enhance the value of any property or business of
this Company, and to place or guarantes the placing
of, underwrite, subscribe for, or otherwise ucquire all
or any part of the shares or securities of any such
company as aforesaid.

To sell or otherwise dispose of the whole or any
purt of the undertaking of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
the same.

To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or gecurities of
other companies belonging to this Company, or of
which this Company may have the power of disposing.

To do all such other things as may be deemed
inciddental or conducive to the attainment of the .
above objects or any of them.

(w) The objects set forth in any sub-clause of this clause

shall not, except when the context expressly so
requives, be in any wise limited or restricted by
reference to or inference from the terms of any other
sub-clause, or by the name of the Company. None
of such sub-clauses or the objects therein specified
or the powers thereby conferred shall be deemed
subsidiary or auxiliary merely to the objects mentioned
in the first sub-clause of this clause, but the Company
shall have full power to exercise all or any of the
powers conferred by any part of this clause in
any patt of the world and notwithstanding that the
business, undertaking, property cr acts proposed to be
transacted, acquired, deslt with or performed do not
fall within the objects of the first sub-clause of this
clause.
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4. The liability of the Members is Limited.

5. The Share Capital of the Company is £500 divided into
500 Shares of €1 each. ‘The Company has power from time
to time to increase or reduce its Capital, and to issue any Shares
in the original or increased Capital with preferred, deferred,
or other special rights, or such restrictions, whether in regard
to Dividend, voting, return of Capital, or otherwise, as the
Company may from time to time by Special Resolution determine.

9
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@ﬁ& the several persons, whose Nanes, Addresses, and
Descriptions are subscribed, are Assirous of being formed into

and we respectively agree to take the number of Shares ir the
Capital of the Company set upposite our respective names.

r h) : . s g <
& Company in pursuance of this Memorandum of Association, /

..l v .-
" i Numper of 81
NAMES, ADDRESSES, AND DESCRIPIIONS OF SUBSORLBENS. f o irres
!
)

pacr
each Subacriber.

"
g

CHNNR
Dated the 3 @ - day of Gaemy , 1940.

Witness to the above SignaturesZ">
?gu EE ‘m‘, /az:&md'}]f
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COMPANY LIMITED BY SHARES.

Bueticles of Zlssociation

OoF

MANCHESTER SURGICAL DRESSINGS
COMPANY LIMITED.  —gsrer
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PRELIMINARY. 4 JUN 1871}

1. The Regulations contained in Table A in the Tirst
Schedule to the Companies Act, 1929 (such Table being hereinafter
called “Table 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 11, 13, 28, 39, 40, 54, 64, 66, 72, 82, 101 and 204
shall not apply to this Company ; but in lieu thereof, and in addition
t0 the remaining Clauses of Table A, the following shall be the
regulations of the Company.

2. The first business of the Company shall be to adopt an S, N
Agreement made the &4 % day of 1940,

< between James MacDonald of the one part and M?ﬂ:«‘» At SC A Ve

on behalf of the Company of the other part and the Directors may
carry the same into full effect with full powers nevertheless at any
time and from time to time either hefore or after the adoption theresf
to agree to any modifi ation thereof.

3. The Company shall ‘not offer any of its Shares or
Debentures to the public for subscription.

4. The number of the Members of the Company (exclusive
of persons who are in the employment of the Company and of
persons who having been formerly in the employment of the
Company, were while in such employment and have continued
after the determination of such employment to be Members of the {
Company) shall not at any time exceed fifty. "

e i et

5. It shall be lawful for the Company to pay a commission
to any person in consideration of his subscribing or agreeing to
gubscribe, whether absolutely or conditionally, for any Shaves in

1] e T, R
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the Company, or procuring or agreeing to prooure subscriptions,-

whether absolute or conditional, for any Shares in the Company,

to any amount not exceeding ten per cont. of the price at which the
Shares are issued.

6. The Company shall be entitied to treat the person whose
name appears upon the Register in respect of auy Share as the
absolute owner thereof, wnd shall not be under any chligation to
recognise &y trust or equity or equitable claim to or partial

interest in such Shave, whether or not it shall have express or
other notice thereof,

CALLS ON SHARES.

7. The Directors may from time %o time make Calls upon
the Members in respect of all moneys unpaid on their Shares,
provided that no Call shall exceed one-half of the nominal amount
of the Share, or be made payable within two months after the
date when the last instalment of the last preceding Call shall
have been made payable; and each Member shall, subject to
raceiving twenty-one days’ notice at least, specifying the time and
place for payment, pay the amount of Calls so made to the persons
and at the times and places appointed by the Directors.

8. A Call may be made payable by instaiments.

9. A Call shall be deemed to have been made at the time
when the resolution of the Directors authorising such Call was
passed.

10. If the Call payable in respect ~f any Share or any
instalment be not paid before or on the day appointed for payment
therent, the hold.»r for the time being of such Share shall be liable
to pay interest for the same at such rate, not exceeding Ten
pounds per centum per annum, as lhe Directors shall determine
from the day appointed for the payment of such Call or instalment
to the time of actual payment: but the Directors may, if they
shall think fit, remit the payment of such interest or any part
thereof.

11. I by the terms of the issue of any Shares or otherwise
any amount is made payable at any fixed time or by instalments at
any fixed times, every such amount or instalment shall be payable
ag if it were a Call duly made by the Directors, and of which dne
notice had been given; and all the provisions hereof with respect
to the payment of Calls and interest thercon, or to the forfeiture
of Shares for non-payment of Calls, shall apply to such amount or
ingtalments and the Shares in respect of which they are payable.

12
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12. The Directors may, if they think fit, receive from any
Member willing to advanve the same all or any part of the moneys
uncalled or unpaid upon any Shares held by him.

FORFEITURE OF SHARES.

13. When any Shares shall have been forfeited, an entry
shall forthwith be made in the Register of Members of the
Company stating the forfeiture and the date thereof, and so soon
as the Shares so forfeited shall have been disposed of an entry
shall also be made of the manner and date of the disposal thereof,

14. The lien conferred by Clause 7 of Table A shall attach to
fully paid Shares, and to all Shares registered in the name of any
person indebted or under liability to the Company, whether he
shall be the sole registered holder thereof or shall be one of
several joint holders,

TRANSFER OF SHARES.

18. The Directors may, in their absolute and uncontrolled
discretion, refuse to register any proposed transfer of Shares ;
and Clanse 19 of Table A shall be modified accordingly.

16. A Share may be transferred by a Member or other person
entitled to transfer, to any Member selocted by the transferor, but
no Share shall he trensferred to a person who is not a Member ns
long as any Member (or any person selected by the Directors as
one whom it is desirable in the interests of the Company to admit
to mernbership) is willing to purchase the same at the fair value.

17. In order to ascertain whether any Member or person
selected as aforesaid is willing to purchase a Share the proposing
transferor shall give notice m writing (hereinafter called the
transfer notice) to the Company that he desires to transfer the
same. Such notice shall specify the sum he fixes as the fair value,
and shall constitute the Company his agent for the sale of the
Share to any Member of the Company or person selected as
aforesaid at the price so fixed or at the option of the purchaser at
the fair value to be fixed by the Auditor in accordance with these
Articles. The transfer notice may include several Shares, and in
such case shall operate as if it were a separate notice in respect of
each. The transfer notice shall not be revocable except with the

sanction of the Directors.

18. 1If the Company shall within the space of 28 days after
being served with such notice find a Member or person willing to
purchase the Share (hercinafter called the purchasing Member),

13
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and shall give notice thereof to the proposing transferor, he shall
be bound, upon payment of the fair value, to transfer the Share to
the purchasing Memben.

19. In case any difference arises botween the proposing
transferor and the purchasing Member as to the fair value of a
share, the Auditor shall, on the application of either party, certify
in writing the sum which, in his opinion, is the fair value, and
such sum shall be deemed to be the fair value, and in so
certifying the Auditor shall be considered to De acting as an
expert, and not as an arbitrator, and accordingly the Arbitration
Act, 1889, shall not apply.

20. If in any case the proposing transferor, after having
become bound as aforesaid, makes default in transferring the
Share, the Company may receive the purchase money, and shall
thereupon cause the name of the purchasing Member to be
entered in the Register as the holder of the Share, and shall hold
the purchase-money in trust for the proposing transferor. The
receipt of the Company for the purchase-money shall be a good
discharge to the purchasing Member, and after his name has
been entered in the Register in purported exercise of the aforesaid
power the validity of the proceedings shall not be questioned by
any person,

21. If the Company shall not within the space of 28 days
after being served with a transfer notice, find a Member willing
to purchase the Shares, and give notice in manner aforesaid, the
proposing transferor shall at any time within three calendar
months afterwards be at liberty to transfer the Shares or those
not placed to any person and at any price.

BORROWING POWERS.

22, The Directors may at their discretion raise or borrow
money for the purposes of the Company’s business, and may secure
the repayment of the same by mortgage lien or charge upon the
whole or any part of the assets and property of the Company
(present 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.

23, The Register of Mortgages shall be open to inspection by
any Creditor or Member of the Company without payment and
by any other person on payment of the sum of One Shilling for

each inspection.

14
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24. A Register of the Holders of the Debentares of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the registered holder of zm;y
such Debentures and of any holder of Shares in the Company at any
time subject to such restrictions g the Company may in General
Meeting impose. The Directors may close the said Register for

such period or pe:.t‘it)ds a8 they may think fit, not exceeding in the
aggregate thirty days in each year.

. .
25, Any Debentures, Bonds, or other securities may be

issued at a discount or otherwise.

GENERAL MEETINGS.

26. The Anmual General Meeting of the Company shall be
held once in every calendar year at snch time (not being more than
fifteen months after the holding of the last preceding General
Meeting) and place as “he Directors shall appoint, In default of
& General Meeting being so held, 8 General Meeting may be convened
by any two Members in the same manner as nearly as possible as
that in which Meetings are to be convened by the Directors.

Z1. Two Members personally present at a General Meecting

of the Company shall be a quorum, and Clause 45 of Table A shall
be modified accordingly.

PROXTIES.

28. No person shall act as a proxy unless either he is entitled
on his own behalf to be present and vote at the meeting at which
he acts as a proxy or he has been appointed to act pursuant to
Clause 63 of Table A, or is a Solicitor or professional Accountant ;
end Clause 59 of Table A shall be medified accordingly.

VOTES O MEMBERS.

29. A poll shall be taken whenever demanded by two
Members together holding or representing by proxy not less tl}an
one-tenth of the Capital of the (fompany for the time being
isstted ; and Clause 50 of Table A shall be read as if this power to
demand a poll were substituted for the powers therein contained.

30. Upon a show of hands every Member present in person
shall have one vote only. Upon a poll every Member present in
person or by proxy shall have one vote for every Sharve held by
hirn, upon which there are no Calls in arrear.

156




DIRECTORS.

31l. The number of Dire

: ctors shall not be less than two or
more than four.

. '32. The first Directors of the Company shall be determined in
wiibing by a majority of the Subseribers of the Momorandum of
Ascwiation and until the first Directors shall have been appointed
the Subseribers to the Memorandum of Association shall be deemed
for all purposes to be the Directors.

33. The quorum hecessary for the transaction of business at
a Directors’ meeting may be fixed by the Directors, and unless so
fixed shall be two.

34. The qualification of every Director shall be the holding
in his own right and as sole holder, of Shares of the Company io
the nominal value of not less than £l. A first Director may
act hefore acquiring his qualification, bubt shall in any case
acquire his qualification within one month of being appointed a
Director ; and if such qualification shall not have been otherwise
acquired within the time aforesaid he shall be deemed to have
agreed with the Company to take from the Company so many
Shares as shall be necessary to male up with the Shares (if any)
which he then holds the amount of his said qualification and his
name shall be entered in the Register of Members accordingly.

DISQUALIFICATION OF DIRLCTORS.
35. The office of a Director shall be vacated—

(4) If he become bankrupt or insolvent or compound
with his creditors.

(8) If he become of unsound mind or be found & lunatic.
(0) If he be convicted of an indictable offence.

(D) If he cease to hold the necessary qualification in
Shares or do not obtain the same within one month
from the date of his appointment.

() If he absent himself from the Meetings of Direotors
for a period of six months without special leave of

absence from the other Directors.

() If he give the Directors one calendar month’s notice
in writing that he resigns his office.

But any act done in good faith by a Director whose oﬁice is
vacated as aforesaid shall be valid uniess, prior to the d?mg of
such act, written notice shall have been served upon the Nirectors
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v an entry shall have been made in the Directors’ Minute Book

stating that such Director has ceased to be a Director of the
Company.

36. A Director may enter into contracts or arrahgements or
have dealings with the Company, and shall not be disqualified from
office t,he‘reby, nor shall he be liable to account to the Company for
any profit ariging out of any such contrach, arrangement or dealing
te? which he is & party or in which he is interested by reason o?'
his being at the same time a Director of the Company, provided
that such Director discloses to the Board at or before the time
when such contract, arrangement or dealing is determined upon
his interest therein, or, if such interest is subsequently accuired,
provided that he, on the first occasion possible discloses to the
Roard the fact that he has acquired such interest. Nevertheless
any Director may vote as a Director in regard to any contract,
arrangement, or dealing in which he is interested, or upon any
matter arising thereout, and he shall be reckoned in estimating

& quorum when any such contract, arrangement or dealing is
under consideration.

MANAGING DIRECTORS.

37. The Directors may from time to time appoint one or more
of their body to the office of Managing Director or Manager for
such time and at such remuncration (whether by way of salary or
commission ov participation in profits, or partly in one way
and partly in another) as they may think fit, and a Director
so appointed shall not, while holding such office, be subject to
retivement by rotaticn rr be taken into account in determining
the rotation of retirement of Virectors, but his appointment shall
be subject to determinsation #pso fucto if he shall cease from any
cause to be a Director, or if the Clompany in Ceneral Meeting shalt
resolve that his tenure of such office be determined.

88. The Directors may from time to time confer upon and
entrust to the Managing Director or Manager all or any of the
powers of the Directors (excepting the power to make Calls,
forfeit Shares, borrow money, or issue Debentures) that they may
think fit. But the exercise of all powers by the Managing Dircctor
or Manager shall be subject to such regulations and restrictions
as the Directors may from time to time impose, and the said
powers may ab any time be withdrawn, revoked, or varied.

NOTICES.

39. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an nddress
within the United Kingdom for the giving of notices to him, shall
not he entitled to receive any notices from the Company.
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WINDING UP.

40.  With the sanction of an Extraordinary Resolution of the
Shareholders, any part of the assots of the Company, including
any shares in other companies, may be divided between the
Members of the Company in specie, or may be vested in trustees
for the benefit of such members, and theo liquidation of the
Company may be closed and the Company dissolved, bub so that

no Member shall be compelled to accept any shares whereon there
is any liability.

41. The assets of the Company available for distribution
among the Members shall be applied—Tirst, in repaying to the
holders of Preference Shares (if any) the amounts paid up or
credited as paid up on such Preference Shaves respectively ;
Secondly, in repaying to the holders of Ordinary Shares the
amounts paid up or credited as paid up on such Ordinary Shares:
respectively ; and the balance (if any) shall be distributed among
all the holders of shares in the Company in proportion to the
number of shares held by them respectively.

18
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Q AMIGN, ADDRESSER, AND DESORIPTIONS OI SUBSCRIBERS. \

}A W\-MW&‘,
ary L
g ?W%vé& QW%@
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¢ Srteadn-
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Dated the 3 @ day of % &h& , 1940,
Witness to the above Signatures—- é

&
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g ' js this day Incorporated under the Companies Act, 1929, and that the Company is l

Fimited.

Given under my hand at London this.. X088 e day Of TG ..o v, OnE

‘Thousand Nine Hundred and £028F s w""}
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s JH/BRF Date: 17th November, 1964,

AN ;f{ffxf//,,r“" % ff:
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Y Registrar of Companies,
< 3L Mouse,

it drryoh,

ferilon. WGl 2,

eatr Bim,

As required by $.143(1) of the Company Act 1948, I give below
@3ty of & Speoial Resolution passed at an Bxtraordinary General Meeting of

<« Company, held on Wednesday the 28th day of October, 1964 at St. Paul's
L8317, Darwen.

"% was resolved that the Articles of Association of the Company be amended

i, feleting Article 34 and substituting therefor the following Article:-

(54) No Bhareholding qualification for Directors shall be
reguired.

The .egistration Fee of 5/-d is enclosed.

By Order of the Board.
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Company Limited by Shares

- SFECIAL RESOLUTION

of b
MATCHESTER BURGICAL DRESSINGS COMPANY LIMITED

Passed 9th February 1965,

At an Extraordinary General Meeting of the members
of the above-named Company duly convened and held
at St. Paul's Mill, Hoddlesden, on Tuesday the
ninth day of February 1965 the following Special

Resolution was duly passged:

“THAT the name of the Company be changed

to Babytown Limited.®

DATED +this {%é%ﬁhuﬂi— day of February 1965,
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Filed with the Registrar of Companies on the’ -~

day of Tebruary 1965. .  §7L !
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Certificate of immtparatiun ont Change of Paime
¥hereas

MARIHESTER SURGICAL DRESSINGS COMPAMY LIMITED

was incorporated as a limited company under the

Conpantgs Acv, 1929,

on the FGURTH DAY oF AJuNE, 1940

A BPhereas by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

Fotn ﬂ)BI?Bfﬂl‘ﬁ I bereby certify that the Compeny is a limited
company incorporated under the name of

BABYTOWN LIMITED

Given under my hand at London, this  Frasy oav oF Manes

One Tuoussanp Mine HunpRep anp Stxaty Five. AR
S ..‘,'l' ,ﬁ,(//
h Certificate received by
e e %3%’/ e n Assistant R gz‘stmr of Companies.
L] Date . . }.3.G&S.
lfu' DM NG AT A S N s PRGN AN PR TN I T T

(365468) 2254, 19216 10r 1G4 S{PE D)L
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No. 361625 iy pf == ;l
; Y ' . 2 )
S fleas)
'“ ;'\ ¢ / Y f!
VS i { COMFANIFS
A i XEGISTRATION
Reference: C.R.98/130C/65 BOARD OF TRADE

COMPANIES ACT, 1948

MANCHESTER SURGICAL DRESS!INGS COMPANY LIMITED

Pursnai.. to the provisions of Sub-Section (x) of Section 18 of the Companies

@

Act, 1048, the Board of Trade hereby approve of the name of the above-
] £ it

named Company being changed to &ﬁ’ﬁ!f}i ERE@

1 MAR1965

BABYTOWN LIMITED

‘ Signed on behalf of the Board of Trade
& ‘his FIRST DAY OF MARCH

One THousano NiMNE HUNDRED AND SiIxvY FIvE.

| 7‘@.&/

Authorised in that behalf by the
{60 President of tu:. Board of Trade

1 2753 M737848/1621 10,000 4/64 KP360Y
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Company No:; 361625 ka

/

A
4, BABYTOWYN LIMITED

AT an EXTRAORDINARY GENERAL MEETING duly convened
- and held on 7th Octlober, 1971 the following
Regolution was dully passed ¢s Special Resolution:

SPECIAL RESOLUTION

TS the Articles of Associaiion of the
company be cmended by the deletion of
Article 31 and lhe substitution therefor
of the following Article:

"%i. The minimum number of Directors
skall be two and thare shall be no

max imum number of Directors”.

Y22y o> 2Tt
pirecior.

s PLED with the Regisirar

)

| : , J
& Jompenies thig J -

3

/

of Oclober, 1971,




Company Number: 3614625
The Companies Az 1285

Private Company Limited by Shares

SPECIAL
RESOLUTION

of

BABYTOWN LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above named Company

duly convened and held at Penwortham Mills, Preston. Lancs. PRY 9sy.
on Thursday 26th bfovember, 1987.

the following SPECIAL RESOLUTION was duly passed, viz
RESOLUTION

THAT the Regulations contained in the document submitted to the Meeting and

for the purposes of identification subscribed by the Chairman hereof be and the
same are hereby adopted as the Articles of Association of the Company in
substitution for all the existing Articles of Association.

S“"fvf:v le;aLl e
(comrany rvicas) Lim
24128 City Road,
RES3 T,y London EC1V 2NJ
Telaphone: Q1260 3350
Telax 21967-DAVIS G




fE’:‘f*‘[\-\?‘\"

The Companies Act 1935
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

BABYTOWN LIMITED

(As adopted by Special Resolution passed )
PRELIMINARY
1. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2. . Regulations 3, 8, 24, 35,@:}, 94 to 97 (inclusive), the second and third
ntences of Regulation 79 and the last sentence of Regulation 84 of Table A
shall not apply to the Company but the Regulations hereinafter contained
together with the remaining Regulations of Table A shall, subject to the

modifications hereinafter expressed, constitute the Regulations of the Company.

3 Any reference in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
ehactment,

PRIVATE COMPANY
4, The Company is a private company, and accordingly:-
(a) no shares in or debentures of the Company shall be offered to the

public (whether for cash or otherwise): and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

TERP I

5. In Regulation 1 of Table A there shall be inserted before the words
"office” and "secretary” the word "the” and between the words "regulations” and
"the Act" the words "and in any regulations adopting in whole or in part the
same”,

-
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SHARES

6. Subject to the provisions of the next following Regulation the Directors
are authorised for the Purposes of section §0 of the Act 1o exercise the power
of the Company 1o allot shares 1o the amount of the authorised but unissued
share capital of the Compzany at the date hereof ang the Directors may allot,
grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manner as  they think fit provided always that.

)] save as provided jn sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shal expire five Years after the date of
incorporation of the Company;

(ii) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been

previously renewed) for a peripd not exceeding five years, buy
such Resolution must state (or restate} the amount of shares

v Which may be allotted under such  renewed authority or, gs the
" case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority wilt expire;

(b) revoke or vary any such authority (or renewed authority);

(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or

in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such puthority or renewed  authority has
expired,

In this Regulatjon eny reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any Security
into shares, but shal] not include any reference 1o the allotment of shares
pursuant to such g right.

may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shal be made

by written notjce specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if pot
accepted, will lapse and determine.  After the expiration of that period, or on

the receipt of gn intimation in writing from the offeree that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think most
beneficial to the Company. The Directors may in like manner and subject ag
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid,

8, Subject to Chapter VII of the Act, and to Regulation 12, the Company

may purchase its owp shares (including redeemable shares) whether out of
distributable profits or the proceeds of g fresh issue of shares or otherwise,

SPL ARTS 2



9. Subject to Chapter viI of the Agt, any shares may, with the sanction of
an Ordinary Resolution, be issued op the terms that they are, gt the option of
the Company o the shareholder, lizble to pe redeemed op such terms ang in
Such manner a5 the Compay . before the issue of the shares may by Special
Resolution determine, and wii her ouy of distributable profits or the proceeds of
& fresh issue of shares or otherwisea,

10, Subject to Chapter vj of the Act, the Company may give financja]
assistance for the purpose of or in connection with any acquisition of shares
made or {0 be made in the Company or its holding company,

under liability 1o the Company whether he pe the sole holder thereof or one of
two or more Joint holders for all moneys presentiy Payable by him o his estate
to the Company: but the Directors may at any tima declare any shares to pe
wholly or jn part exempt from the provision:, wf  this Regulation, The
Company's lien, if any, on a share shajy extend to al dividends payable thereon,

12, The Directors may, in their absolute discretion ang without assigning any
reason therefor, decline to register any transfer of any share, whether or not is
i5s a fully paid share,

transferes, The transferor shajy be deemed to remain a holder of the share
until the name of the transferee jg éntered in the register of Members in
respect thereof,

15, In every notjce convening a Generaj Meeting of the Company there shall
appear with reasonable prominence g statement that 5 Member entitled tp
attend and wvote 15 entitled to appoint a Proxy 1o atiend and, on g poll, vote
instead of him and that such Proxy need not also be a Member, Regulation 3§
of Table A shall be modified accordingly.

16, Proxies may be deposited at the Registered Office of the Company gz
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting, Regulation 62 of
Table A shal be modified accordingly,

SPL ARTS 3



DIRECTORS

17, A Director who is in any wey either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whather actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act, Subject to such disclosure a Director shall be entitled to vote in respect

of any such contract, transaction or arrangement (whether actval or proposed) in

which he is interested and he shall be counted in reckoning whether a quorum is
present.

18. The Directors may exercise ali the powers of the Company 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 thercof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
yparty.

19. In Regulation 87 of Table A there shall be inserted between the words
“the directors” and "may" the words "on behalf of the Company".

IVIDEN

20. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Company.
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