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1. 'THE name of the Cornpany is “CLAUDIUS ASH, SONS & Co.

LIMITED.” e B
2. THE rcgistered office of the Company will be situate in England.

3. THE objects for which. the Company is established are t—
(A) To carry on in the United Kingdom and clsewhere the

business of retail ‘sellers distributors and manufaciurers of

mineral and artxﬁcml teeth and of all materials, instruments,
Lapracbiunb i

apphant*ev and’ supphes ol "all sorts that are now or may at any

time be in use in the practice of medicine or surgery (dental

or otherwise) or dental or surgical mechanics and to do all

such things as are incidental or conducive to such a business

vamer

(B) To carry on any other business which may seem to the
Company capable of being conveniently carried on in con-
nection with the above or cslculated Jirectly or indirectly to
enhance the value of or render proi:table any of the Cornpany’s
properties or rights

(C) Tn purchase, take on lease or in exchange, hire or otherwme
acqulre and hold for any estate or intarest any lands, bulldmgs,
asaments, rights, privileges, concessiong, patents, patent

SU.
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rights, licences, secret processes; machinery plant, stock-in-
trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company’s business or any branch or departraent
thereof

To ercct, construct, lay down, enlarge, alter and maintain
any rosds, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company’s business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company’s business

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present-or future, and
all or any of the uncalled capital for the tme being of the
Company, and to issue at par or ata premium or discount, and

for such consideration and with such rights, powers and

privileges as may be thought fit, debentures, mortgage
debentures or debenture stock payable to bearer or otherwise,
and either permanent or redecmable or repayable, and
collaterally or further to secure any securities of the Company
by a trust deed or other assurance

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such sccurities, and also by way of
security for the performance of any contracts or obligations of
the Companty or of it customers or other persons or corpora-
tions having dealings with the Company, or in whose
businesses or uiskcvasuy. tie Company is interested,
whether dircctiv »x s kisr ciy

To receive rione, sl 17 Wi i et % such terms as the
Company maty £3wne s afer &y o> Yee the ubiigations and
contracts of cL §3F L 6y b i eth

Vo make ndvan < ¢ v oo iy el siborg with or without
seculity, and Upsp ¢ fod ome 7§ JoTIDANY may approve,
and generally to act ¢, ¢ $Lin o customers and others

To grant pensions, aliov..ces, gratuities and bonuses to
empioyees or ex-employces of the Compuny or its pre-
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decessors in business or the dependents of such persons, and
to establish and support, or to support or subscribe to, any
charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or in-
divectly to benefit the Company or its employees, and to
institute and maintain any club or other establishment or
profit-sharing scheme calculated to advance the interests of
the Company or its employees

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiablé instruments

To invest and deal with the moneys of the Compauy not
immediately required for the purposes of the business of the
Company in or upon such investments or securities and in
such manner as may from time to time be determined

"To pay for any property or rights acquired by the Company,
cither in cash or fully or partly paid-up shares, with or
w.thout preferred or deferred or guaranteed rights in respect
of dividend or repayment of capital or otherwise, or by any
securities which the Company has power to issue, or partly in
one mode and partly in another, and generally on such terms-
az the Compuny mw ‘“termin” :

To accept paymen’ " ¢ any pro' erty or rights sold or other-
wise disposed of or = 7 . by Company, cither in cash,
by instaii.ents . viberwise, o~ in fully or partly paid-up
shares of any company or corporation, with or without
deferred or preferred or guaranteed rights in respect of
dividend or 1« payment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, ot partly in
one mode and partly in another, and generally on such terms
as the Company may Getermine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-
operation with apy company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose
of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the
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dividends, interest ¢z capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company

U'o establish or promate o+ coneur in establishing or promoting
any other company whis « riects shall include the acquisition
and taking over of a1l or wiy of the assets and fiabilities of this
Company or the promotion of which shzil be in any manner
calculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose
of shares, stock ¢r sezurities of and guarantee the payment of
the dividends, ioterest or capital of any shares, stock or
secarities issued by or any other obligations of anmy such
company

T'o purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and transactions of
any person, firm or company carrying en any business which
this Company is authorised to carry on, or the carrying on of
which is calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposes
of the Company

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, ecasements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all
or any of tha property and assets for the time being of the
Company for such consideration as the Company may think
fit,

To amalgaiusie with any other Company whose objeats are
or include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid-up shares or
othenwvise} of the undertaking, subject to the liabilities of this
or any such other company as aforesaid, with or without
winding up, or by sale or purchaser (for fully or partly paid-up
shares or otherwise! of all or a conttolling interest in the
shares or stock of this or any such other company as aforesaid,
or by partnership, or any arrangement of the nat e of
partnership, or in any other mannes

To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amount-
ing to a reduction of the capital be made uxcept with the
sancticn (if any) for the time being required by law

Ll
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(U) To do all or any of the above things in any part of the world,
and eithe: as principals, agents, trustees, contractors r
otherwise, and sither alone ot in conjunction with others, aria ’
aither by or tlirough agents, sub-contractors, trustees or
otherwise

-

(V) To do all such other things as are incidental or conducive to
the above objects or any of them

-4, 'The liability of the Members is limited

5. "The share capital of the Company is £1C0 divided into 100 shares
of [1 each, The shares in the original or any increased capital may be
divided into several classes, and there may be attached thercto, respectively
any preferential, deferred or other special rights, puivileges, conditions or
restrictions as to dividend, capital, voting or otherwise.

WE, the several persons whaose names and addresses are subscribed, aré
desirous of being formed into a Company in Pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names

. 2 Number of Sharca
NAMES, ADDRESSES AND 1 SoCRIPTIONS OF SUBSCRIBERS mgel}: by gHCh
\ ubscriber

V‘ﬁﬂ@% WA% btiennt Cak.

. 7L5 Y ’/”/’f' M@ Clyasg, MW
LR ‘ ) i i . ! (x (
O bt ¢ Sous AP ES L,

ya;ww Jmau./ /6’{—6 C@?ﬂeﬁ/

DATED this M day of %/W DA/ 1947

WITNESS to the above Signatures :~-

mﬂmﬂ%
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COMPANY LIMITED BY SHARES

- Articles of Agsmociation
CLAUDIUS ASH, SONS & CO. LIMITED

PRELIMINARY

1. Subject as hereinafter provided the regulations contained in Table
A in the First Schedule to the Cotnpanies Act 1929 (hereinafter referred to
as “Table A”) shall apply to the Company

2. Clauses 45 61 64 66 68 69 7273 7475 76 77 78 7% 80 82 83 and 84
of Table A shall not apply to the Company but the Articles hereinafter
contained and the remaining clauses of Table A subject to the medifications
hereinafter expressed shall constitute the regulations of the Company

PRIVATE COMPANY

3. The Company is a “Private Company” within the meaning of
Section 26 of the Companies Act 1929 and accordingly (1) no invxation shall
he issued to the public to subscribe for any shares or debentures of the
Company ; (2) the number of the members of the Company (not including
persons who ate in the employment of the Company, and persons who,
having been formerly in the employment of the Company, were while in that
employment and have continued after the determination of that employment
to be memkers of the Company) shall be limited 1o fifty, provided that, for
the purposes of this provision, whete tws or more persons hold une or more

|
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shares in the Company jointly, they shall be treated as a single member ; and
(3) the right to transfer the shares of the Company is restricted in manner
and to the extent hereinafter appearing :

&

Ed

4, The Company may pay 2 commission to any person in considerationt
of his subscribing or agreeing to subsctibe whether absolutely or conditionally iy

i

N O Q - . "
« 75 55%% shares in the Company, or procuring or agreeing to procure A

provided that the commission does not exceed 10 per cent. of the price at
which such shares are issued, or an amount equivalent thereto, and such
commission may be paid in whole or in part in cash or fully or partly paid
shares of the Company as may be arranged. The statement required by
Section 43 of the Companies Act 1929 shall be duly delivered to the
Registrar of Companies for registration, und Section 42 of the same Act
shall where necessary be duly complied with, and the amount of any such
commission shall be stated in the balance sheets and annual returns of the
Company as required by Sections44 and 108 of the same Act

5. No person shall be recognised Fy the Company as bolding any share
upon any trust, and the Company shall not be bound by or recognise any
equitable, contingert. future or purtial interest in any share or any interest in
any fractional part ot a share, or {cxeept only as by these presents otherwise
expressly provided) any other right in respect of any share except an absolute

~ right to the entirety thereof in the registered holder.

TRANSFER OF SHARES

corporation until they shall have first been offered to The Amalgamated
Dental Company Limited at a fair value to be fixed in default of agreement
by the Company’s Auditors for the time being.

6. No shares in the Company shall be transferred to any person or \\

PROCEEDINGS AT GENERAL MEETINGS

7. No business shall be transacted at any General Meeting unless a
quorum of ¥nembers i3 present at the time when the mecting proceeds to
business, T'wo members personally present and together holding or repre-
senting by proxy not less than one-fifth of the issued Share Capital of the
Company shall be a quorum

8. On a show of hands ¢very member who js present in person shall
have one vote, On a poll ¢¢.ry member who is present in person or by proxy
shall have one vote far every ehare of which he 's the holder
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VOTES OF MEMBERS

9. An instrument appointing a proxy may be in the following form, or
in any other form which the Directors shall approve :—

“CLAUDIUS ASH SONS & CO. LIMITED

“I,
“of
“in the County of being 2 member of
“CLAUDIUS ASH SONS & CO. LIMITED hereby appoint
1] . - of
er failing

113

“ as my

“proxy to vote for me and on my behalf at the Ordinary or Extra-

“ordinary or Adjourned, as the tase may be General Meeting of the

" “Company to be held on the ‘

“day of ‘ and at any adjournment thereof.
“Signed this - day of : 2

/

DIRECTORS

10. Unless and until -otherwise determined by the Company in

General Meeting the number of Dircctors shall be not less than three nor .

more than seven. The first and all subsequent Directors shall be appointed

in writing by The Amalgamated Dental Company Limited and every.
Director shall subject to the provision of Article 14 hercof hold office for

life.

11, ’rhe Director for the time being nominated and appointed by The
Amalgamated Dental Company Limited as Chairman of the Board of
Directors pursuant to Article 18 hereof may from time to time nominate in
writing somé person (being a Dircctor of the Amalgamated Dental Company
Limited) to act as alternate Director in his place during his inability from
ilness absence or other cause whatsoever to act as a Director and such
alternate Director shall be subject in all respects to the terms and conditions
(except as to remuneration and qualification) cxisting with reference to the
Directors of the Company, Such alternate Director whilst acting in the
place of a Director shull exercise and discharge all the dutics and functions
(including that of Chairman) of the Director whom he represents and shall
alone be reeponsible te the Company for his own acts and defaults and shall
not be deemed to be the agent of or for the Director appointing him who may
at any time revoke the appointment of any such alternate Director and (of he
thinks fit) appoint another person in Lis place,

“him ‘ - - of -

T T IR

~. £
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POWERS AND DUTIES OF DIRECTORS

12. The Directors from time to time ~nd at any time may provide
through Local Boards Attorneys or Agencies for the management of the
affairs of the Company and may appoint any persons to be members of such
Local Boards cr, as Attorneys or Acents and may remove any persons so
appointed and appoint others in their place and ray fix their remuneration.
'The Company mmay exercise the pewers conferred by Sections 32 and 103
of the Companies Act 1929 and those powers shall accordingly be exercisable
by the Directors.

13. The Directors from time to time and at any time may delegate to
any such Local Board Attorney or Agent any of the powers anthorities and
discretions for the time being vested in the Directors and any such delegation
may be made on such terms and subject to such conditions as the Directors
may think fit and may include a power to sub-delegate and the Dircctors
may at any time anaul or vary any such delegation but no person dealing in
good faith and without notice of such annalment or variation shall be affected
thereby

DISQUALIFICATION OF DIRECTORS
14. The oﬁcc n -E;. Director shull be vacated :—

(1) If by notice in writing to the Company he resigns the office of
. Dn’ector >

(2) If he ceases to be a Director by virtue of the Companies Act
1929 Section 141 .

(3) If he abscots himself from the meetings -of the Directors
during a continuous period of six months without special
leave of absence from the other Directors and they pass a
resolution that he has by reason of such absence vacated
office.

(4) If his appointment as Director is cancelled by written notice
given to the Company by The Amalgamated Dental Company
Limited. Such notice may be given in the absolute discretion
of The Amalgamated Dental Company for any cause whatso-
ever and may be given at any time to take effect cither
immediately or at such future date as may be mentioned
in the notice

(5) If he becomes bankrupt or insolvent or cnters into any
arrangement with his creditors



(0

11

(6) If he is prohibited from being a Director by an order made
under any of the provisions of the Companies Act 1929
Section 217 or Section 275.

(7) If he is found lunatic or becomes of unsound mind.

15. A Director may hold any other office or place of profit under the
Company except that of Auditor upon such ter ~ s to remuneration tenure
of office and otherwise as may be determined Ly the Board.

16. A Director shall be capable of contracting or participating in the
profits of any contract with the Company in the same manner as if he were
not a Director, subject nevertheless to the following provisions namely : (1)
He shall declare the nature of his interest in any contract or proposed
contract in which he is interested in manner required by Section 149 of the

Companies Act 1929 and (2) after he has become interested therein he shall-

not vote as a Director in respect of the contract or proposed contract or any
matter arising thereout and if he do so vote his vote shall not be counted.
The said prohibition against voting shall not however apply to any contract
or arrangement for giving security to a Director for advances made or to be
made by him to the Company or for liabilities or obligations (whether by
way of guarantee or otherwise) incurred or assumed or proposed to be
incurred or assumed by him on behalf of or for the benefit of the Company
or to any contract for or relating to the subscription by a Director (whether
absolutely or conditionally) of any shares or debentures of the Company or of
any company in which this Company is interested, and it may at any time be
suspended, relaxed or removed to auy extent and on any terms or conditions

by the Company in General Meeting. .

PROCEEDINGS OF DIRECTORS

17. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Dircctors, and unless so fixed shall be three

18. The Amalgamated Dental Company Limited may from time to
time nominate and appoint one of the Directors to act as Chairman of the
Board and such Dixcctor (or in his absence any alternate Director nominated
by him under Artitz 11 hercof) shall preside at all Meetings of Dircctors
but if atany Meeting neither the Chairman nor any such alternative Director
shall be present within ten minutes of the time appointed for holding the
game the Directors present may choose one of their number te be Chairman

of the Meeting.

19. A resolution in writing signed by every member of the Board shall
have the same effect and validity as a resolution of the Board duly passed at
a meeting of the Board duly convened and constituted.
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20. The continuing directors may act nothwithstanding any vacancy
in their body but if and so long as their number is reduced below the number
fixed by these Articles as the necessary quorum of Directors the continuing
directors may act for the purpose of summoning a general meeting of the
Company but for no other purpose

. WINDING UP

21. In a winding up the Liquidator may with the sanction of an
Extraordinary Resolution distribute all or any of the assets in specie among
the members in such proportions and manner as may be determined by such
resolution, provided always that if any such distribution is determined to be
made otherwise than in accordance with the existing rights of the members
every member shall have the same right of dissent and other anciliary rights
as if such resolution were a Special Resolution passed pursvant to Section
234 of the Companies Act 1929,

INDEMNITY

22, Every Director (including an alternate Directoi) or other officer
of the Company shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities (including any such liability as is
mentioned in paragraph (C) of the proviso to Section 152 of the Companies
Act 1929) which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto and no Director or other
officer shall be liable 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 shafl only have effect in so far as its
provisions are not avoided by the said section.

'NAMES, ADDIISSES AND 1DRSCTVY PTIONS OF SUBSCRIDERS

Sty MW#%MJ‘ %—Vﬁf IR ) (4
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DATED this day of :; )-—-&;./1947
WITNESS to the above mgnatures
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Company is Limited.

Given under my hand at Tondon this.. SR e iy Of

. ..Qetocer.. ... ..One Thousand Nine Hundred and Foriy-seven

AT L it

Registrar of Companies,
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received by
Date (@ Gt (?(qf]
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SPECIAL RESOLUTION v
OF o s
T

CLAUDIUS ASH, SONS & CO,
LIMITED

Passep 15TH JUNE, 1948

. At an EXTRAORDINARY GENER!}L MEETING of CLAUDIUS ASH,
SONS & CO., LIMITED, duly convened #nd held-at the Registered Offices of
the Company, 26 to 40. Broadwick Street, London. W.1, enthe 15th day of June,
1948. the subjoined Special Resolution was duly passed: \ s

S That the Arlicles of ﬁ:séocia‘tioﬁ of the t‘ompany 'be altered in manner
following—that is to say, by (hc insertion immediately aftgr Article 10 of
the following new Article to he numbered Article {0 (o

. 10 {a) “Notwithstanding the provisions of the Companies Act 1947 no
’i} - person shail be renderéd incapable of bemg appointed a Director of the i 1
e : Comp’my or, being a Director of the Compdny, of holdmg or retaining
‘ office as such by reason only of the fact that he may have attained the age
of seventy.” '




PN
-

C N
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES.

Special Resolution

orF

CLAUDIUS ASH, SONS & CO.
LIMITED.

Passed the lst day of May, 1961. . ~ ’
!

At an EXTRAORbINARY GENERAL MEETING of the
above named Company duly convened and hcld at 26 to 40,
Broadwiock Street, W.1., in the County of TLiondon, on the 1st day
of May, 1951 the subjoined SPEOIAL ResonurioN was duly passed
vig t—

RESOLUTION.

Mhat the Articles of Association of the Company
be altored in manner following, that is to say by the
deletion in Article 10 of the words “nor more than
soven” and the substitution in place thereof of

the words “nor moroe than fen.”

*
Chatrman.
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SPECIAL RESOLUTION

OoF

CLAUDIU:Y ASH, SONS & CO. LIM

(7 \“;? \\t \:\ Passed the 3%1lst day of March 1955.

At an EXTRAORDINARY GENERAL MEETING OF Claudius Ash, Sons & Co.
TLimited, duly convened and held at 26~40, Broadwick Street,
Tondon, W. 1., on the 31st day of March, 1955, the sﬁbjoined
Special Resolution was duly passed :
THAT +the regulations contained in the printed form of
Articles submitted to the Meeting, and for the

purpose of identification signed by the Chairman

ex1st1ng Articles thereof.

&7@%’

Chairman.

thereof, be approved and are hereby adopted as the N
Articles of Association of the Company in ,.“fi:&j\\\
ar
gubstitution for and to the exclusion of al \ 5
: J\/’ N ‘\w\gs
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 The Companies Act, 1929

COMPANY LIMITED BY SHARES
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The Companies Act, 1929

COMPANY LIMITED BY SHARES

Articles of Qﬁ%u:iatiﬁn

(Adopted by Special Resolution passed on the 81st  day of March,  1955)

of

... ...Claudius Agh, Sons & Comypdany  Timited

Incorporated the 6th day of October, 1947,
31st March, 1955,

-

This is the printed form: of Articles of Association referred
to in the Special Resolution of the Company_pagsed on this date. i

L’fm;’
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\ The Companies Act, 1929 .
X

Company Limited by Shares

Articles of Assoriation

of

................................................................................

(Adopted by Special Resolution, passed on the Thirty-first ) day
of March, 1955).
Preliminary

1. The regulations contained in Table A in the First Schedule to the Companies Act,
shail not apply to the Company.

2. Subject as hereinafter provided the regulations coneseaed in Part 1 and Part 11 of Table A
in the First Schedule to the Companies Act, 1948 (hereinafter referred to as ** Table A™ shall apply
to the Company.

3. Clauses 24, 53, 68, 69, 70, 71, 72, 73, 75, 76, 719, 88, 89, 90, 91, 92, 93, 94, 95, 96,
97, 101, 107, 108, 109, 136 in Part T and Clauses 1, 4, in Part II of Table A shall not apply to
the Company but the Articles hereinafter contained in addition to the remaining clauses in Part I
and Part I of Table A as varied by these Articles shall constitute the regulations of the Company.

Capital

4. The Capital of the Company is £ 100 divided into 100" shares
of £1 each. g

Proceedings at Genernl Mectings

5 No business siall be transacted at any General Meeting unless a quorum of members is
present at the time when the meeting proceeds fo business, Two members personally present which
will be deemed to jnclude representatives of € 'Tporation members shall be a quorum,

Ditectors

6. Unless ard until otherwise determined by the Company in General Meeting the number
of Directors shall not be less than two, The first ard all subsequent Directors shall be appointed
in writing by The Amaigamated Dental Company Limited and every Director shall hold office until
he vacates such office under Article § hercof,

7. Nolwithstanding the provisions of The Companies Act, 1948, no person shall be rendered
incapable of being appointed a Direclor of the Company or, being a Direclor of the Company,

of holding or retaining office as such by rcason only of the fact that he may have attained the age
of Seventy.

&
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-8, The Amalgamated Dental Company Limited may from time to time appoint some person
(being a Director or the Secretary of The Amalgamated Dental Company Limited) to act as
alternate Director in the place of any Director during his inability from illness, absence or any other
cause whatsoever and such alternate Director shall be subject in all respects to the terms and
conditions existing with reference to the Directors of the Company. Such alternate Director
whilst acting in the place of a Director shall exercise and discharge all the duties and functions
of the Director whom he represents and shall alone be respons1ble to the Company for his own
acts and defaults and The Amalgamated Dental Company Limited may revoke such appointment
and (if it thinks fit) appoint another person similarly qualified in his place and any such appoint-
ment and revocation under this Article shall be effected by notice in writing from The
Amalgamated Denfal Company Limited,

Disqualification of Directors

9. The office of a Directs- shall be vacated :
(1) If by notice in writing he resigns the office of Director.

(2) If he absents himself from the meetings of the Dircctors during a continuous period
of six months without special leave of absence from the other Dircctors and they pass
a resolution that he has by reason of such absence vacated office.

(3) If his appointment as Director is cuncelled by written notice given to the Company
by The Amalgamated Dental Company Limited. Such notice may be given in the
absolute discretion of The Amalgamated Dental Company Limited without cause
assigned therefor and may be given at any time to take effect either immediately or
at such future date as may be mentioned in the notice.

(4) If he becomes bankrupt or insolvent or enters into any arrangement with his creditors.

(5) If he is prolﬁbited from being a Dircclor by an Order made under any of the pro.
visions of the Companies Act, 1948, Section 188.

{6) If he becomes of unsound mind,

Proceedings ol Directors

10. The Amalgamated Dental Company Limited may from time to time nominate and
appoint one of the Dircctors to act as Chairman of the Board and sueh Director (or in his absence
any alternate Dircetor appointed in his place under Article 8 hercof) sh.:ll preside at all Meetings
of Directors but if al any Mecting neither the Chairman nor any such alternate Director shall be
present within ten minutes of the time appointed for holding the same the Directors present may
choose one of their number to be Chairman of the Meeting,

Indemnity

I1.  Subject to the limitations imposed by Section 205 of the Companies Act, 1948, cvery
Director (including an alternate Director) or other officer of the Company shall bo entitled to be
indemnified out of the assets of the Company against all losses or Iiabilitics which he may sustain
or incur in or aboul the execution of the datics of his office or otherwise in relation thereto and
ne Director or other officer shall bo liable for any loss, dumage 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,



L

(== 22

TR

TTITTIR T s e

R

FIRST SCHEDUWULE

TO

THE COMPANIES ACT, 1948
: (11 & 12 GEO. 6, OH. 38)

TABLE A

PART |

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIYATE COMPANY

INTERPRETATION.
1. In these regulations :-—
“the Act ' means the Companics Act, 1948,
“ the seal ” means the common seal of the company.

‘“ secretary * means any person appointed to perform the duties
of the secretary of the company. *

“the United Kingdom »” means Great Britain and Northera
Ireland.

Bxpressions referring to writing shall, unless the contrary intention
appears, be construed as inclnding references to printing, lithography,
photography, and other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at which these regulations
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGIITS.

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any sbare in the
company may Dbe issued with such preferred, deferred or other speeial
rights or such restrictions, whether in regard to dividend, voting, roturn
of eapital or otherwise as the company may from time to time by ordinary
resolution determine.

3. Subject to tho provisions of section 63 of the Act, any preforonce
ghares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of the company are liable, to be
redeemed on such terms and in sneh manner as the company hefore the
issue of the shares may by special resolution determine.

4. If at any time the share capital is divided in!;o difforent classes
of shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, whether or not the company
is being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued shares of thab eclass, or with the sanction
of an extraordinary resolution passed at a scparate general meeling of the
holders of the shares of the class. To every such separate general meoting
the provisions of these regulations relating to general meotings shall apply,
but so that the necessary guorum shill be two persouns at least holding ox

c2



e S

e

.
2

reprosenting by proxy one-third of the issued shares of the class and that
any holder of shares of the class present in person or by proxy may demand
a poll.

5. 'The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise expresely
provided by the terms of issue of the shares ol that class, be decmed to be
varied by the creation or issue of further shares ranking pari passu
therowith.

6. The company may exercise the powers of paying commissions
eonferred by section 53 of the Act, provided that the rate per cent. or theo
amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by the said section and the rate of the commission
shall not exceed the rate of 10 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount equal to 10 per
cent. of such price {(as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other. Tho company may also on any
issue of shares pay such brokerage as may be lawful.

7. TExcept as required by law, no person shall be recognised by the
enmpany as holding any share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, coniingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only as by
thesy regulations or by law otherwise provided) any other rights in respect
of uny share except an absolute right to the entirety thereof in the registered
holder.

8. Every person whose name is entered as 2 member in the register
of members shall be entitled without payment to receive within two months
after allotment or lodgment of transfer (or wit.in such other period as the
conditions of issue shall provide) one certificate for all his shares or several
certificates each for one cr more of his shares upon payment of 2s, Gd. for
every certificate after the first: or such less sum as the directors shall from
time Lo time determine. Lvery certificate shall be under the seal and shall
specily tho shares to which it relates and the amount paid up thereon.
Provided that in respect of a shure or shaves held jointly by several persons
the eompany shall not be bound to issue more than one certificale, and
delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery Lo all such holdors.

9. If a share certificato be defnced, lost or destroyed, it may be
rencwed on payment of o (ee of 25, Gd. or such less sum and on such terms
(if any) as to evidenco and indemnity and the payment of out-of-pocket
axpenses of the company of investigating ovidence us the directors think fit.

10. The company shall not give, wheother directly or indirectlv, and
whether by menns of a loan, guarantee, the provision of security o. other-
wise, any financial assistonce for the purpose of or in conmection with a
purchase or subscription made or to he made by any person of nr for any
shares in the eotapany or in its holding company nor shall the company
make a loan for any purposo whatseever on the security of ifs shares
or thoso of its holding company, but nothing in this regulation shall prohibit
transactions mentioned in the proviso to seetion 54 (1) of the Act.

LIEN.

1. The company shall have o first and paramount lien on every
share (not being a lully paid share) for all moneys (whether presently
payable or not) ealled or payable at n fixed fime in respect of that share,
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and the company shall also have « first and paramewnt Hoen on all shares
(other than fully paid shares) standing regisicred in the name of a single
person for all moneys piesently payable by himn or his estate o the
company ; but the directors may at auy time declare sny share to be
wholly or in part exempt from the provisions of this regulation. The
f}c;m‘pzmy’s lien, if any, on a share shall extend to all dividends payable
ihereon.

12. The ecompany may sell, in such manner as tho directors think
fit, any shares on which the company has a Yen, but no sale shall be made
unless a sum in respeet of which the lien exists is presently payable, nor nntil
the oxpiration of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the share, or the porson entitled thereto by vesson
of his death or bankruptey. ‘

13. To give eflect to any such sale the directors may authorise Loine
person to transter the shares sold to the purchaser thereof. The purchaser
ghall be vegistered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to tle application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceodings in reference to tho sale.

14. The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respoct of which the lien
exists as is presently payable, and the residue, if any, shull (sabject to a
Iike lien for sums not presently payable ay existed upon the shares before
the sale) be paid t¢ the person entifled to the shares at the date of the
sale.

CATLS ON SHARES.

15. The directors may from. time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the norinul value of the shares or by way of premium) and not
by the conditions of allotment thercof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
share or be payable af less than one month from the date fixed for the
payment of the last preceding call, and eachk member shall (subject to
receiving at leagt fourteen days’ notice specifying thwe time or times and
place of payment) pay to the company at the tins or times and place so
specified the amount called on his shares. A call may be revoked or
postponed as the directors may determine,

16. A call shall be deemed to have heen made at the time when
the resolution of the directors authorising tho call was passed and may be
roquired to be paid by instalmonts.

17. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

18. If a sum colled in respect of a share is nof paid before or on the
day appointed for payment thereof, the person {rom ‘whom tlie sum is
due shall pay inicrest on the sum from the day appointed fou _puyment
thereof to the time of actual payment at emech rafe not exceeding 5 per
cent, per annum as the directors may determine, but tho directors shall be
ab liberty to waive payment of such interest wholly or in part.

19. Any snin which by the tierms of issuoe of a share becomes payablo
ou allutment or at any fized date, whebher on account of the nominel
vahio of the shkare or by way of premium, shall for the purposes of those
regulations be deemud o be & eall duly made and payable on the d«to on
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which by the terms of issue the same becomes payable, and in case of
non-payment aii the relevant provisions of these regulations as to payment
of interest and expenses, forfeituro or otherwise shall apply as if such sum
had become payable by virtue of a call duly raade and notified.

90. The directors may, on the issue of shares, differentiate between
the holders as to the amount of calls to be paid and the times of payment.

91. The directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys ro
advanced may (until the same would, but_for such advance, become
payable) pay interest at snch rate ot exceeding (unless the company in
general meeting shall otherwise direct) 5 per cent. per apnum, as Mmay be

agreed upon between the directors and the member paying such sum

in advance.

TRANSFER OF SHARES.

99. Mhe instrnment of transfer of any share shall be executed by or
on behalf of the transferor sud transferee, and, except as provided hy
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act,
the transferor shall be deerned te remain a holder of the share unti} the
name of the transferee = entered in the register of members in respect
thereof.

23. Subject 5 such of the restrictions of these regulations as may be
applicable, any reember may transfor all or any of his shares by instrument
in writing in any usual or common form or any other form which the
directors may approve.

24. The direciore may decline to register the transfer of a share (nob
being a fully paid share) to a person of whom they shall not approve, and
they may also decline to register the transfer of a share on which the
conipany has a lien,

95. 'The directors may also decline to vecognise any instrument of
transfer unless—

(a) & fee of 2s. 6d. or such lesser sum as the directors may from
time to time require is paid to the company in respecs
thereof ;

(b) the instrument of transfer is accompanicd by the certificate
of the shares f¢ which it relates, and such other evidence
as the Directors muy reasonably require to show the right
of the transferor tu malce the transfer; and

(o) thﬁ instrumext of transfer is in respect of only one class of
ghare,

28, If the directors refuse to register a transfer they shall within
two months after the date on which the transfer was logged with the
company send to the transferee notice of the refusal.

27. 'The wegistration of transfors may be suspended at such times
and for such periods as the direclors may from time to time delermine,

provided always that suck registration shall
than thirty days in any year. g not by suspended for more

28, The company shall Be entitled to char i
; ‘ ey 3 ! ' arge a fee not exceedin
2s. 6d. on tle registration of every probate, letters of administmti(.*i:?,

certificate of death or marriage ’ T
Mbtar \ e, power of attorne i
distringas, or other instrument, ey, notice iu lieu of
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TRANSMISSION OF SHARES,

29. In case of tho death of a member the swrvivor or survivors
where the deceased was a Joint holder, and the legal personal representatives
of the deceased where Lo was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the shares ;
but nothing herein contained shall release the estate of a deceased joint
holder from any liability in respect of any share which had heen jointly
held by him with other perscns.

30. Any person becoming entitled to a share in consequence of the
death or bankruptey of o member may, upon such evidence being produced
as may from time to time properly be required by the directors and subject
as hereinafter provided, clect either to be registered himself as holder of the

.Share or to have some berson nominated by him registered as the transforeo

thereof, but the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a
transfer of the share by that member before his death or bankruptey, as
the case may be.

31. If the person so becoming entitled shall clect to Dbe registered
himself, he shall deliver or send o the company a notice in writing signed
by him stating that he so elects. It he shall elect to have another person
registered he shall testify his election by executing to that person s transfer
of the share, All the limitations, restrictions and provisions of these
regulations relating to-the right; to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptey of the member had »i; occurred and the notice
or transfer were a transfer signed by that member,

32. A person becoming entitled to a ghare by 1eason of the death
or bankruptey of the holder shall be entitled to the samo dividends and
other advantages to which he would be entifled if he were the registered
holder of the share, except thab he shall not, before being registored as a
member in respect of the share, be entitled in respeet of i6 to exercise any
right conferred by membership in relatirn to meetings of the company :

Provided always that the directors may at any time give notice
requiring any such person to elect either to be registored himself or (o
transfer the share, and it the notice ’s not complied with «.ithin ninety
days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respeet of the shere until the

requirements of the rotico have been complied with.

FORFEITURE OF SITARES.

33. If a member fails to pay any call or instalment of % call on tho
day appointed for payment thereof, the directqrs may, al any time there-
after during such time as any part of the call or instelment remaing unpaic,
gerye o notice on him requiriug payraent of so much of the call or instalment
as is unpaid, together with ary interest which may have acerned.,

34. The notice shali name a furbhor day (not earlior than the
expiration of fourteen days trom the dato of serviee of the notice) on or
before which the payment reguired by the notice is to bo made, and shall
state that in the eveni ¢ non-payment at or hefore the time appeinted
the shares in respeet of which the call waz made will be liable to De

forfetted.

36. If the requirements of any sueh notice as afovesaid are 1of;
complied with, any share in resnecs of whica the nofic, :us heen given
may ab oy lime thuerenfter, ucfure the peyn. b roquired by the notice
hag been made, be forfeited, bv .. esolution of the directors to thng offont;,
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36. A forfeited share may be sold or ofherwise disposed of on such
terms and in such manner as the directors think fit, and at any time before
a sale or disposition the forfeiture may be cancelled on such terms as the
directors think fit.

37. A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding, remain
liable to pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respect of the shares, but his
liability shall cease if and when the company shall have received payment
in full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a director
or the secrotary of the company, and that a share in the company has been
duly forfeited on a date stated in the declaration, shall be conelusive
evidence of the facts therein stated as against ali persons claiming to be
entitied to the share. The comnpany may receive the congideration, if any,
given for the share on any sale or disposition thereof and may execute
o transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the share,
and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or
ixéva};lidiﬁy in the proceedings in reference to the forfeiture, sale or disposal
of the share. :

39. The provisions of these regulations as to forfeibure shall apply
in the caso of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on aceount of the
nominal value of the share or by way of premium, as if the sanie had been
payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

40. The company may by ordinary resolution convert any paid-up
ghares into stock, and reconvert any stock into paid-up shares of any
denomination.

) 41, 'The holders of stock.may trapsfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto ns circumstances
admit ; and the directors may from time to time fix the reinimum amount
of stock transferable hut so that such minimum shall not excoed the
nominal amount of the shares from which the stock arose,

42, The holders of stock shall, according to the amo. hoc
held by them, huve the sama rights, privileges “l aclvantag:“nixsof'egggtll;
dividends, voting at meebings of the company aud other mutte o ag if they
held the shares from Which the stock avose, bul no such privilege or
advantage (except participation in the dividends and profits of tho company
and in the assefs on winding up) shall he conferrod by an amount of stock

which would not, if existing in shares, have 2 GO
s HE conferred that
advantage, 1t privilege or

43. Such of the rogulations of the company as ar :
. i a are ¢ : t
paid-up shares shall apply fe stook, ang %;he}I words “;%I:\};E%Plemg
* shareholder ** therein shall include * gtock ** ap.1 « stockholder.”

ALNBERATION OF CAPITAL,
44, The company may from time to time by ordinary resolution

inerease the share capital by such sum, 4 o :
! 0 be divi PR
amount, as the rezolution shall Pl‘escri’b o. ded into shares of such
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46. The company may by ordinary resolution—

(@) consolidate and divide ah or any of its share capital into
sharves of larger amount than its existing shares ;

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of associa-
tion subject, nevertheless, to the provisions of seetion 61 (1) (d)
of the Act;

(¢) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

46. The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium arcount in any
manner, and with, and subject to, any incident authorised, and congent
roquired, by law.

CUNTRAL MEETINGS.

47. The company shail in each year hold a genoral meeting as ite
annual general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it; and not
more than fitteen months shall elapse .between the date of one annual
general meeting of the company and that of the nexf. Provided that s¢
Tong as the company holds its first annual general meeting within eighteen
months of its ineorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annual general meeting shall be held
at such time and place as the directors shail appoint.

48. All general meotings other than annual general meebings shall
be called extraordinary genoral meetings.

49. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may bo convened by such
requisitionists, as provided by section 132 of'the Act. If at any time there
are not within the United Kingdom sufficient directors capable of acting to
form a quorum, any director or any two members of the eompany may
convene an extraordinary general meeting in the same manner as neaxly
as possible as that in which meebings may be convoned by the directors.

NOTIOE OF GENBRAT, MERTINGS,

£0. An amnual general meeting and a meeting called for the passing
of a special resolution shail bo ealled by twonty-one days’ notice in writing
at the least, and a meeting of the company other than an annual generat
mecting or a meeting for the passing of & special vesolution shall be called
by fourteen days’ notice in writing af the leust. The notice shall be
exclusive of tho dzy on which it is serv ad or deemed to be served and of the
day for which if; is given, and shall specily the place, the day and the
hour of meeting and, in case of special business, tho general nature of thatb
pusiness, and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be preseribed by the company in general
meeting, to such persons as are, undor the regulations of the company,
cntitleC to receive such notices from the company :

Provided that a meeting of the company: .hall, notwithstanding thet
it ie ralled by shorter notice than thab spevified in this regulation, bo
deemed o have been duly called if it is 50 agrood—

(¢) in the case of 2 meoting called as the annual general meoting,
by all the members entitled to attend and vote thereat; and

o2
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(b) in the case of any other meoting, by a majority in pnmber
of tho members having a right to attend and vote at the
meoting, being & majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

51. The accidental omission to give notice of a meoting to, or the
non-receipt of notice of & meeting by, any person entitled to receive
notice shall not invalidate the proceedings ab that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

52. All business shall be deomed special that is transacted at an
extraordinary general meeting, and also all that is transacted ot an annual
gencral meeting, with the oxception of declaring a dividend, the con-
sideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the auvditors.

53. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds %o
business; save as herein otherwise provided, three moembers present in
person shall be a quorum.

4. Tf within half an hour from tho time appointod for the moeting
a quorum js net present, the meeting, if convened upon the requisition
of mombers, shall be dissolved ; in aay other case it; 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 tire and placo as tho directors may determine,
and if at the adjourned meeting 2 quorum is not present within half an hour
from tho time appointed for the meeting, the members present shall be a
quorum.

55. The chairman, if any, of the hoard of -lirceters shall preside as
chairman at overy general meeting of the ecmp.™, . ov if thero is no such
chairman, or if he shall not be present withi, = .leen minutes after the time
appointed for the holding of the moeting or is unwilling to act the directors
present shall elect ono of their number to be chairman of the meoting.

56. If at any meeting no director is williug t0 act as chairmgn or
if no director is present within fifteen minutes aftir the time appointed
for holding the meeting, the members present shall choosoe oue of their
number to be chairman of the meebing.

57. The chairman may, with the consent of any meeting ab which
a quorum is present (and shall il so direcied by the meoting), adjourn
the meefing from time to time and {rom place to place, but ne business
shall be trausacted at any adjonrned meeting other than the business
left unfinished at {he meating from which the adjournment took piace.
When & meoting is adjourned for thirty dar= or more, notice of the
adjourned meeting shall bo given as in {the case of an original meebing.
Save as aforesaid it shall not be ncvessary to give any notico of an
aujournment or of the business to be transacted at an adjoruned meobing,

58. A‘any general meeting a rosolution put (o the vote of the meoting
ghall be decided on a show of hands unless a poll is (before or on tho
declaration of the result of the show of hanis) demyaided—

(a) by the chairman; or
(b) by av least three members prescat in person or by proxy ; or

{¢) by any member or members present in poerson or by proxy
and representing not less than one-tenth of the total voting

vights of all the members having the right A
meeting ; or g the right to vots at the
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(d) by a member or members Lolding shares in the company
conferring a right to vote at the meeting heing shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid nup on all the shares
conferring that right.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the company shall
be conclusive evidence of the faet without nroof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

59. Iixeept as provided in regulation 61, if a poll is duly demanded
it shall bo taken in such manner as the chairman directs, and the result
of the poll shall be deemad to be the resolution of the meebting at which
the poll was demanded.

60. In the case of an equality of votes, whether on 2 show of hands
or on a poll, the chairman of the meeting at which the show of hands takes
place or at whieh the poll is demanded, shall be entitled to a second or
casting vote.

61. A poll demanded on the election of ~ chairman or on a question
of adjournment shall be faken forthwith. A poll demanded on any
other question shall be talken at such time as the chairman of the meeting
directs, and any business ofher than that upon which a poll has been
demanded may be proceedoed with pending the taking of the poll

VOTES OF MEMBIERS,

62. Subject to any rights or rostrictions for the timoe being attached
to any clags or classos of shares, on & show of hands every member present
in person shall have one vote, and on a poll every member shall havo one
vote for each share of whicl ho is the holder.

63. In the case of jr. ..t lwlders the vote of the sonior who tenders
a vote, whether in pewson « by proxy, shall bo accepted to the exclusion
of the votes of the other joint holders; rnd for this purpose seniority shall
bu dotrrmined by the order in which the names stand in the register of

mombers.

64. A momber of unsound mind, or in respect of whom an order has
been msa( by any court having jurisdiction in lunacy, may vote, whother
on & show of hands or on a poll, by his committes, raceiver, curator bonis,
or other person in the uature of a committee, rweeiver or curator bouis
appointed by that court, and any such committoe, roceiver, curator bonis

or other person may, on a3 I, vote by proxy.

65. o memboer shall be entitlod to votoe at any genoeral meoting unless
all calls or other sums presently payable by him in respect of shares in the
company havo been paid.

66. No objection shall bo raised to tho qualification of any voter
except at the moeting or adjourned meetbing at which tho vote objected
to is given or tendered, and every vote not disallowed at such meeting shall

be valid for all purposes. Any such objection madoe m due time shall he
referred to the chairman of the meeting, whose decision shall he final and

conclusive.,
37. On a poll votes may De given either porsonally or by preusy.
)
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Land of the appointor or of his attorney
if the appeintor is a corporation, either ‘wnder seal, or un b
an officer or attorney duly zuthorised. A proxy need not be & MEMBEr

10
68. The i hting o proxy shall be in writing under the
B 0 s atiorn ({Yuly authorised in writing, o
der the hand of

of the company.
er of attorney

60. The instrument appointing a Proxy gnd the power C
or other authority, if any, ulj):lder which it is sigx_led or a nuta;n?,lly cgrtﬁed
copy of that power or authority chall be deposited at the reg}siiere office
of the company or ab such other place within the TUnited Kl_ng,dom 4,13 is
gpecified for that purpose in the notice convening the ‘meetmg, pot esg
than 48 hours before the time for holding the meeting OT ad]ournt?

meeting, at which the person named in the instrument proposes to 7"% e,
or, in the case of a poli, not less than 24 houis befors the time appoil ed.

for the taking of the poll, and in default the instrument of proxy shall not
be treated as valid.

70, Aq instrument appointing a Proxy ghall be in the following form
or 2 form as near thereto as circumstances adrnit—

¢ Limited

I/We )
of ot
in the county of , being 5 member fmembers of the

above-named company, hereby appoint
¥

of

or failing him,

of )

as my jour proxy to vote for me/us on Imy Jour behalf at tho

[annual or extraordinary, as the case may be] general

meefing of the company {0 be held on the da;

of 19 , and at any a;d]ournmenﬁ thereof.
Signed this day of 19

%1. Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointicg a proxy shall be n
the following form oxr a form as near thereto 28 eircumstances admit
H Limited
I/We '
of
in the counvy of , being a member /members
' tpa above-named company, hereby appoint

A ,
or failing him
of )
ag myfour proxy to vote for me/us on my/our behalf at

the [annual or extraordinary, as the cage may be] gongral
&y

meeting of the company, to be beld on the
ol 10 , and ab any adjournment thereof.

Signed this day of " 19 .
This form is to bo used 511{%}_:—3& of the resolution. Unless
otherwise instructed, the proxy will vote as he thinks fit.
* ftrike oub whichever is not desired.”’

72. "he instrument appointing a proxy shall be deecmed to confer
authosity to demand or join in demunding 2 poll.

73. A vote given in accordence with the terms of an instrument of
proxy shall be vabd notwithstanding the previons death or insanity of the
principal or revocation of the proxy or of the authority mnder which the
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proxy was executed, or the transfer of the share in respect of which the
proxy is given, provided that no intimation in writiug of such death,
insanity, revocation or transfer as aforesaid shall have been received by
the corapany at the office before the commencement of the meeting or
adiourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MERTINGS.

74. Any corporation which is a memtior of the company may by
resolution of its directors cr other governing body authorise such person
as it thinks fit 10 act as its representative at any meeting of the company
or of any clags of members of the company, and the person so authorised
shall be entitled to exercise the same powers on behalf of the ecorporation
which he represents as that corporation could exercise if ifi were an
individizal member of the company.

DIRECTORS.

75. The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the memorandum of
association or a majority of them.

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration shall

be deemed to accrue from day to day. The directors may also be paid’

all travelling, hotel and other expenses properly incured by them in
astending and returning from meetings of the directors or any comiuittee
of the directors or general meetings of the company or in connection with

the business of the company.

77. The shareholding qualification for directors may be fixed by the
company in general meeting, and unless and until go fixed no qualification

shall be required.

78. A director of the company may be or becoms a director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by Lim as a director or officer
of, or from his intevest in, speh other compoany unless the company

~therwise direct.
BORROWING POWARS,

79. 'he directors may exercine ol the powers of the company %0
borrow money, and to mortgage or charge its unum-talnng, property and
wnealled capital, or any path thervol. au_ﬂ1to issue debentures, debenture
shock, and other secarities whethe: oubright or as security for any debt,
lia,bi]i,ty or obligation of the compnny O of ai)ny third p:.am.by: o .

'OV . tho amount for the time boeinyg remaining undischarge
of mlgiz;;d%%ﬁga\?ed or sceurad by the rlirecbo’rs a3 aforesaid (cpart from
wmporary loans chtained from the company’s bankers in the ordmlg,ry
é&urse of business) shall nob at any time, without the provaons sanction
of the company in general moeting, exceed fille nominai amouLb of the
share capital of the company for the timo heing issued, bub novertheless
no lender or ovher person degiing with tho company ghall bo coacerned
to sen or inguire whother thas limit is observed. No debt incurred or
ity given in oxcess of guch limit shall be invalid or ineflectual excent
g?cllllll y gt; of expross notice to the lender oy the zecipient of the security
ﬁ% %h?a %ziﬁm when tho debb was ineureed or security given that the Linib
ixereby imposed had been or wus thereby axcecded,
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POWERS AND DUTIES OF DYRECTORS.

80. The business of the company shall be managed by the directors,
'who may pay all expenses incurred in promoting and registering the
cormpany, and may exercise all such powers of the company as are not,
by the Act or by these regulations, required o be exercised by the company
in general meeting, subject, neverthaless, to any of tiese regulations, fo
tho provisions of the Act and to such reguiations, being not inconsistent
with the aforesaid regulations or provisiens, as may be prescribed by the
company in general meeting ; but no regulation made by the company
in general meeting shall invalidate any prior act of the directors which
‘would have been valid if that regulation had not been madn,

81. The directors may from time to time and at any time by power
of atborney appoint any company, firm or person or body of pexrsons,
whether nominated directly or indirectly by the directors, to be tho attorney
or attorneys of the company for such purposes and with such powers,
authorities and discretions (not execeeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience of persons
dealing with any such attorney as tho directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

82. The company may exercise the powers conferred by section 35
of the Act with regard to having an official secal for use abroad, and such
powers shall be vested ix the directors.

83. The company may exercise the powers co, .ared upon the
company by sectior: 119 to 123 (both inclusive) of the At with regard to
the heeping of a dominion register, aud the directors may (subjoct to the
provisions of those scctions) make and vary such regulations as they may
think fit respecting the keeping of any such register,

84. (1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the compan; shall
ueclare the nature of his interest at » meotin g of the direetors in accordance
‘with soction 199 of the Act.

(2) A director shall not voto in respect of uny contract or arrangement
in whieh he is interested, and if he shall do so his vote shall not bo counted,
nor shall he be counted in the quorum present at the meoting, but neither
of these prohibitions shall apply to—

, (¢) any arrangement for piving any director any security or
) indemnity in 1cspect; of money lent by him to or obligations
: undertalken by him for the benefit of the company ; ov

(b) any ariangement for the giving by the company of any
secwrity to o third party in respect of a debt or obligation
of bhe company for which the director himself has assumed

. responsibiliby in whole or in part uader a guarantee or
f indemnity or by the deposit of g security ; or

() any contract by a director to subscrilie for or underwrite

chaves or debenbures of the company ; or

A (d) any contract or arraagement with any other company in
5 2 which he is interestad only as an officer of tho company or as
A holder of shares or other securities ;

R
i

L and these prohibitions may ot any time be suspended or relaxed to any
3} extent, aad either genorally or in respect of any particular contract,
arrangewment or transaction, by the eompany in general mee’ing.
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(3) A director may hold any other offics or place of profit nuder the
company (other than the office of audifor) in conjunction with his office
of ¢farvtor for such period and on such terms (as to remuneration and
otherwise) as the directors may determine and no director or intonding
director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser ov otherwise, nor shall any such contract
or any cortract or arrangement entered into by or on behalf of the company
in. which any director is in any way interested, be liable to be avoided,
nor shall any director so contracting or being so interested be liable to
account to the company for any profit realised by any such contract or
arrangement by reason of such direct »r holding that office or of the fiduciary
reiation thereby established.

{4) A directior, notwithstanding his intercst, may be countwd in the
quoruin present at any meeting whereat he or any other director is appointed
to hold any such office or place of profit under the company or whereat
the terms of any such appointment are arranged, and he may vote on any
such appointment or arrangement other than his own appointment or the
arrangement of the terms thereof.

(6) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remuner-
ation for professional services as if he were not a director ; provided thai
nothing herein contained shall authorise a director or his firm to ach as
auditor to the company.

85. All cheques, promissory notes, drafts, bills of exchange and other
nogotiable instruments, and all receipts for moneys paid to the company,
ghall be signed, dvawn, accepted, endorsed, or othorwise osecuted, as the
case may be, in such manner as the directors shall from time to time by
resolufion determine.

86. The dircetors shall cause minutes to be made in books provided
for the pur;.ose—

(a) of all appointments of officers made by the directors;
(b} of the names of the directors present at each ineeting of the
directors and of any committee of the directors ;
(¢) of all resolutions and proceedings ab all meetings of the
company, and of the directors, and of commititecs of directors ;
and every dircetor wresent ab any meeting of dircetors or commilteo
of directors shall sign his name in & book to be kept for that purposo.

87. 'The directors on behalf of the company may pay & gr.bnity or
pension or allowance on retirement to any director who has held any
other salaried offico or place of profit with the company  to his widow
or dependents and may make confributions to any fund and pay premiums
for the purchase or provision of any such gratuity, ponsion or allowance.

DISQUALIFICATION OF DIRECTO™S,
38. The office of director shall be vacated if the director——
(a) ceases to be n dircetor by virtue of section 182 or 180 of tho
Aeti; or
(b) becm’nes bankrupt or makes any arrangement or compuosition
with his creditors generally; or director | {
w prohibited from being a director by reason of any
@ bgfgf»ﬁ“imé’ lllmdcr section. 188%)f the Aet; or
(d) becomes of unsoand mJ'nd;. or
(e) resigns his office by notice in writing to the compa.ny;' or
) shall for more than six months have been absent vithoub
permission of the directors from meetings of the directors

held during that period.
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ROTATION OF DIRECTORS.

89. At the first annual general meeting of the company a_]l‘ t}_1e
directors shaill retire from ofﬁe%, and ab th'e annual genera;lj. _meetmg_ 1(::1
every subsequent year one-third of the directors for the time belﬂ,,,
or, if their number is not three or & multiple of three, then the number
nearest onc-third, shall retire from office.

90. The directors to Tebire in every year shall be those who have
been longest in office sinee their last election, but as between persons
who became directors on the same day those to iotire shall (unless thay
otherwise agree among themselves) be determined by lot.

91. A retiring director shall Lo eligible for re-¢iection.

92. The company at the meeting ab which & director refires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring director shall if offering himself for re-election
be deemed to have heen re-clected, unless ab such meeting it is expressly
resolved nob to fill such vacated office or unless a resolution for the re-election
of such director shall have been pui to the meeting and lost.

93. No person other than a givector retiring ab the meocin_ shall
unless recommended by the directors be eligible for election to the oifice
of director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of the company notice in writing,
signed by a member duly qualified to attend and vote at the meeting
for which snch notice is given, uf his intention to propose such person
For clection, and also notice in writing signed by that person of his
willingness to be elected. .

94. The company may from time to time by ordinary resolation
inerease or reduce the number of directors, and may also determine
in what rotation the increased or redluced number is to go out of office.

95. The directors shall have power at any time, and from time
to time, to appoint any person to be a director, either to fill a casual
vacancy or as an aduition to the existing directors, but so that the total
number of directors shall not at any time exceed the number fixed in
accordance with these regulations. Aay director so appointed shall
hold office only until the next following annuul general meeting, and shall
then be eligible fur re-clection but shall not be taken into account in
determining the directors who are to retire by rofatizp at such meeting.

06. The company may by ordinary resolution. of which special
notico has been given in accordance with section 142 of +hoe Act, romove
any director before the cxpivation of his period of office notwithstanding
anything in these regulations or in any agreement between the company
and such director. Such reinoval shall be without projudive to any claim
such divector may havs for damages for breach of any ecnbract of service
between him and the company.

97. The company may by ordinary reselution appoint another
person in place of a director reinoved from office wuder the immediately
preceding regulation, and without prejudice to the pewers of the divectors
under regulation 95 the company in general meeting may appoint any
o 10 be a director cither to fill a casual vacancy or as an additional
givoc . A person appainted in place of o director so romoved or to All

- ce.x v shiall be subjeet to retirement at the same time ag if he had

s 3 n{ 3 i i 1
booene o acetor on the day on which the director in whose place he is
appoi 1 was last elected a director.
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PROCEEDINGS OF DIRECTORS.

_ 98. The directors may mect together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit. Guestions
arising ati any meeting shall be decided by a majority of votes. In case
of an equality of votes, the chairman shall have a second or casting vote.
A director may, and the secretary on the requisition of a director shall,
af any time summon a meeting of the directors. It shall not be necessary
to give notice of a meeting of directors o any director for the time being
absent from the United Kingdom.

99. The quorum neccessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall be wo.

100. The coatinuing direclors may act notwithstanding any vacanecy
in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the regulations of the company as the
necessary quorum of directors, the continuing directors or dircctor may act
for the purpose of increasing the number of directors to that number, or
of summoning a general meeting of the company, buf for no other purpose.

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no such chairman
is elected, or if at any meeting the chairman is not present within flve
minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting.

102. The directors may delegate any of their powers to committecs
consisting of such member or members of their body as they think fit ;
any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the directors.

103. A committee may elect 2 chairman of its meetings; if no
such chairman is elected, ¢r if ab any meoting the chairman is not prosent
within five minutes afer the time appointed for holding the same, the
members present may chocse one of their number to be chairman of the

meeting.

104. A committee may meet and adjourn as it thinks proper.
Questions arising at any 'meeting shall be determined by o majority of
votes of the members present, 2nd in the case of an equality of votes the
chairman shall havo a second or casting vate.

105. All acts done by any meeting of the &it 5018 Or off & committee
of directors or by any person acling as a director shall, ngumthstand;ng
that it be afterwards discovered that there was some defect in the appoint-
ment of any such direetor or person acting 28 aforesaid, or that they
or any of them were dizqualified, be as valid asif every such person had been

duly appointed aud was qualified to be & director.

106. A resolution in writing, signed by all the directors for the time
being entitled to receive notice 01’3 a meoting of the directors, shall be as
valid and effectual as if it had been passed at a meeting of the directors

duly convenecd and held.

MANAGING DIRECTOR.

i reotors may from timoe to time a,ppoi'nt one or more of their
1,odvlgg '1-,1123 %&%gf} managsirng director for such period and on such terms

ag they think fit, and, subject to the terms of any agreement enbered

i i articular case, may revoko such appointment. A dire~tor
L?)tgp];)loiﬁgdiﬁsll not, whil.%t bolding that office, be subjeet to retivomeinb
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by rotation or be taken into accouni in determining the rotation of retire-
ment of directors, bub his appointment shall be automatically determined
if he csase from any catse to be a director.

108. A managing director shall receive such remuneration (whether
by way of malary, commission cr participation in profits, or partly in one
way and partly in another) as the directors may detormine.

109. The directors may entrust to and confer upon a managing
director any of the powers esercisable by them upon such terms and
conditions and with suach restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and may from time
o time revoke, withdraw, alter or vary all or any of such powers.

SECRETARY.
110. Th- secretary shall be appointed by the directors for such

term, at such remuneration and upon such conditions as they may think

fit ; and any secretary so appointed may be removed by them.

2 No person shall be appointed or hold office as secretary who
is—
(a) the sole director of the company ; Or
(b) & crrporation the sole divector of which is the sole director
of the company ; or

{¢) the sole director of a corporation which is the sole director
ol the company.

112. A provision of the Act or these regulations requiring or
authorising o thing to be done by or to a director and the secretary shall
not be satisfed by its being done by or to the same person acting both
as director and as, or in place of, the secretary.

THE SB¥AL.

113. The divectors shall provide for the safe custody of the seal,
which shall only be nsed by the anthority of the directors or of a committee
of the directors authorised by the directors in that behalf, and every
instrument to which the seal shall bo affixed ghall be signed by a director
and shall be countersigned by the secretary or by 2 second director or by
gome other person sppointed by the directors for the purpose.

PIVINENDS AND RESERVE.

114. Tho company :n reneral meeting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

115. The directors may from time to time pay to the members such
interim dividends as appear %o the directors to be justified by the profits
of the company.

116. No dividend shall be paid otherwise than out of profits,

117. The dircctors may, beforo recommending any dividend, set
aside out of the profits of the company guch sums as they think proper
as o Teserve or reserves which shall, at the discretion of the directors,
be applicable for any purpose to which the ;proﬁt-s of the contpany ma be
properly applied, and pending such application may, at the like digeretion,
either be empleyed in the husiness of the company ¢r be invested in such
investments {other than shares of the company) as the directors may from
timo to time think fit. ‘The directors may also without placing the same to
roserve carry forward any profits which they may think pradent not to

divide.
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118. Subjeet to the rights of persons, if any, entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but no amount paid or credited as paid on
& share in advance of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid - eredited as paid on the shares
during any portion or portions of the perioC in respect of which the dividend
18 paid ; but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

119. The directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to the company
on account of calls or otherwise in relation to the shares of the company.

120. Any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the
directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the directors may settle the same as
thoy think expedient, and ia particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members
upon the feoting of the value so fixed in order to adjust the rights of ail
parties, and may vest any such specific assets in trustees as may seem
expedient to the directors.

121. Any dividend, interest or other moneys payable in cash in
respect of shares may beo paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person and to such
address as the holder or joint holders may in writing direct. Bvery such
cheque or warrant shall be made payable to the order of the person to
whom it is seut. Any one, two or more joinf holders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS.
123. 'The directors shall cause proper books of account to be lkept
with respeet to—

(a) all sums of money received and expended by the company
and the matters in regpect of which the veceipt and expenditure

takes place;
(b) all sales and purchases of goods by the company ; and
() the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are notv kept such
bocks of account as are necessary to give a true and fair view of the state

of the company’s affairs and to explaic its transactions,

24. The books of account shall be kept at the registered offico of
the cJ;Jmpzmy, or, subject to section 147 (3) of the Act, at such other place
or places as the directors think fit, and sball always be open to the inspection

of the directors.

i hall from time to time determine whether and
The directors 3 d under what conditions
any or any of them shall

125. . .
to what extent and at whab times and piaces an
or rogulations the accounts and books of the eomp
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be open to tho inspection of members nob being_directqrs, and no member
{not being & director} shail have any right ot ingpecting any account or
book or document of the company except as conferred by statute or
authorised by tho directors or by the company 1n general meeting.

19¢. 'The directors shall from time %0 time, in accordanco with
soctions 148, 150 and 157 of the Act, cause to be prepared and to bo laid
before the company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as arc referred to in
vhose sections.

127. A copy of every balance sheet _(inc}uding every document
required ¥y law to be annoxed thereto) which is to be laid before the
company in general meeting, togethor with a copy of the audiors’ xeport,
shall not less than twenty-one days before the date of the meeting be sent
to every member of and every holder of debentures of, the company and
t0 every person ¥ gistered under regulation 31. Provided that this
regulation shall not require a copy of those documents to bo sent to any
person of whose address the company is not aware or to more than one of
the joint holders of any shaxes or debentures.

CAPITALISATION OF PROFILS.

128. The company in goneral meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or to the oredit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled thereto
if distributed by way of dividend and in the same proportions on condition
that the same be nob paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any ghares held by
such members respectively or paying up in full unissued shares or debentures
of the company to be allotted and distributed credited as fully paid up
to and amongst such mempors in the proportion aforesaid, or partly in
the one way and partly in the other, and the directors shall give effect
to such resolution :

Provided that a share premium account and @ capital redemption
regerve fund may, for the purposcs of this regulation, only be applied in
the paying up of Lnissued shares to be issued to members of the company
as tnlly paid bonus shares.

129. Whenever such a resolution as aforesaid shall have been passed
the directors shall make all appropriations and applications of the undivided
profits resolved to we capitalised thereby, and all allotments and ssues of
fully paid shares 01 debentures, if any, and generally shall do all acts and
things required 1o give effect thereto, with full power to the directors to
malke such provision by tho issuo of fractional certificates or by payment
in cash or otherwise a8 they think fit for the case of shaves or debentures
becoming distributable in iractions, and also to authorise any person to
onter on behalf of all the members ontitloa thereto into an agreemont with
the company providing for the n’lotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for the
payment up by the company on their behall, by the applicaticu thereto
of their respective proportions of the profils resolved to bo capitalised,
of the amounts or iy part of tho amounts remaining unpaid on their
existing shares, and any ngreemoent made undor such authority shall be
offective and binding on all such members.

AUDLP,

130. Auditors shall ho appointed and their duties regulated in
accordanee with soctions 169 o 102 of tho At
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NOTICLES.

131. A notice may be given by the company to any member either
versopally or by sending it by post to him or to his registered address,
or (if ho has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him fo the
company for the giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by properly addressing,
prepaying, and posting a lefter containing the notice, and to have been
elfectod in the case of a notice of a meeting at the expiration of 24 hours
alter the letter containing the same is posied, and in any other case ab

the time at which the letter would be delivered in the ordinary course
of post.

132. A notice may be given by the comnpany to the joint holders of
a share by giving the notice to the joint holder first named in the register
of members in respect of the share.

133, A notice may be given by the company to the persons entitled
to a share in consequence of the death or bankruptey of a member by
sending it through the post in a prepaid letter addressed to them by name,
or by the tifle of representatives of the deceased, or irusteo of the
bankrupt, or by any like description, at the address, if any, within the
United Kingdom supplied for the purpose by the persons claiming to be
so entitled, or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the
death or bankruptey had not occurred.

134, Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(a) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the
company an address within the United Kingdom [or the
giving of notices to them ;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptey of a member where the member but
for his death or bankruptey would be entitled to receive
notice of the meeting ; and

(¢) the auditor for the time being of the company.
No other person shall be entitled to recoive notices of general meciings.

WINDING TP,

135. If the company shall be wound np the liquidator may, with the
ganction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in spocie or
kind the whole or any part of the assets of the company (whether they
shall consist of proporty of the same kind or not) and may, for such
purpose sef: such value as he deems fuir upon any property to be divided
as aforesaid and may detormine how such division shall bo carried out as
between the members or difforont classes of mombers. The liquidator
may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit, bub 50 that no member
shall be compelled to accept any shares or othor securities whereon there
is any liability.

INDEMYITY.
3 avery director, managing director, agont, au(htm:, aecrepq.ry
and ﬁ?ﬁux f)Jﬂ]V?,e{ lor tho trimo being ol’.th.e company ;sha;l} be|1'ndem1unied
016 of tbo assels ol the company against any lability incurred by him
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in defending any proceedings, whether ¢ivil or criminal, in which judgment
is given in his favour or which he is acquitted or in connection with
any application under gection 448 of the Act In which relicf is granted to
him by the cowrt.

PART 11
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1, The regulations contained in Part T of Table A (with the

exception of regulations 94 gnd 53) shall apply.

9. The company is a private company and accordingly—

(«) the right to transfer sharas is restrieted in maunner hereinafter
prescribed ;

(b) the number of 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 havs continued after the
detormination of sueh employment fo be members of the
company) is limited to fifty. Provided that where two or
more persons hold one or more shares in tbe company jointly
they shall for the purpose of this regulation be treated as a
gingle member ;

(¢} any invitation to the public to subscribe for any shares or
debentures of the company is prohibited ;

(d) the company shall not have power to issue share warrants
to bearer.

3. The directors may, in their absolute discretion and without
assigning any reasol therefor, decline to register any transfer of any
ghare, whether or not it is a fully paid share.

4. No business shall be transacted ab any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided two members present in
person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, & resolution in writing signed
by all the members for the time being entitled to receive notice ol and to
attend and vote at general meetings (or being corporations by their duly
anthorised representatives) shall bo ns valid and offective as if the same
galc}l been passed at a genoral meeting of the company duly convened and

eld.

6. The directors may at any time requiro any person whose namae is
entered in the registor of members of the company to furnish them with
any information, supporlod (if tho directors so require) by a statulory
declaration, which they may consider necossary for the purpose of
determining whether or not the company is an axempt private company
within the meaning of subsection (4) of geetion 129 of tho Aet,

Yore—Regulations 3 and 4 of this Part are allernative to
regulations 24 and 53 respeetively of Paet 1,
. Tre Santepmens Law Brvitonine Hoony, L, Taw o t“mw;\\' “mv;;; B
=2 Lanery Lane, W.0.23 3 lhvu-lch'mlu th T 0 ekl Tow, Wil G Victena Stroct S,W.l;
15 Hanever Street, Wolag o<l Now Dl Btivot, Wemisgtha, g 2 V& 2] Nawth John Steeet, Liveepoal, 23
9.3t John D31 Street, Yaneneaten, 25 T by My Bereel, Cardaty and 167 Yope Btrect, ulasgow, 0.2

Campunien 2 Fatr jo-r2de 50
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Ceriificate of Incorporation

\

I HEREBY CERTIFY that Claudius Ash, Sons & Co. Limited is this

day incorporated under the Companies Act, 1929, and that the Company

is Limited,

Given under my hand at London this 6th ’day of October, One

Thousand Nine Hundred and Forty-Seven.

F. 5. TREDINNICK,

Registrar of Companies,
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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

——

Memorandmr of Assoriation

OF

CLAUDIUS ASH, SONS & CO. LIMITED

e

T
L~THE name of the Company is “CLAUDIUS ASH, SONS & CO.

/,IfmﬁTED.”

2. 'THE registered office of the Company will be situate in England.

3. 'THE objects for which the Company is éstablished are :—

(»)

P

(3)

(C)

To carry on in the United Kingdom and elsewhere the
business-of retail sellers distributors and manufacturers of

-mineral and artificial teeth and of all materials, instruments,

appliances and supplies of all sorts that are now o may at any
time be in use in the prustice of medicine or surgery (dental
or otherwise) or dental or surgical mechanics and to do all
such things ag are incidental or conducive to such a business

To carry on any other business which may seem to the
Company capable of being conveniently carried on in con-
nection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of the Company’s
properties or rights

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent

e e e i s LW e g e
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(D)

(E)

(G)

#H)

@

)

. . . "
rights, licences, secret processes, machinery plant, stock-in-

trade, and any real or personal property of any kind

necessary or convenient for the purposes of or in connection
with the Company’s business or any branch or department
thereof

To erect, consiruct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company’s business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company’s business

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or at 2 premium or discount, and
for such consideration and with such rights, powers and
privileges as may be thought fit, debentures, mortgage
debentures or debenture stock payable to bearer or otherwise,
and either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company
by a trust deed or other assurance

To issue and deposit any securities which the Company has
power to issuc by way of mortgage to secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corpora-
tions having dealings with the Company, or in whose
businesses or undertakings the Company is imtsrested,
whether directly or indirectly

To receive money on deposit or loan upon such terms as the
Company may approve, and fo guarantee the obligations and
contracts of customers and others

To make advances to customers and others with or without
security, and upon such tcrms as the Company may approve,
and generally to act as bankers for customers and others

To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company or its pre-



(®)

L)

(M)

{N)

(0)

decessors in business or the dependents of such persons, and
to establish and support, or to support or subscribe to, any
charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or in-
directly to benefit the Company or its employees, and to
institute and maintain any club or other establishment or
profit-sharing scheme calculated to advance the interests of
the Company or its employees

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments :

'To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments or securities and in
such manner as may from time to time be determined

"To pay for any property or rights acquired by the Compar..
either in cash or fully' or partly paid-up shares, with or
without preferred or deferred or guaranteed rights in respect
of dividend or repayment of capital or otherwise, or by any
securities which the Company has power to issue, or partly in
one mode and partly in another; and generally on such terms
as the Company may determine

To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, either in cash,
by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without
deferred or preferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms
as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired

T'c enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of intcrests or coe
operation with any company, firm or person carrying on or
proposing to carry on any business within the objcets of this
Company, and to acquire and hold, sell, deal with or dispose
of shares, stock or securitics of any such company, and to
guarantee the contracts or liabilitiss of, or the payment of the
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dividends, interest or capital of any shares, stock or sccurities.
of and to subsidise or otherwise assist any such corapany

To establish or promote or concur in establishing or promoting’
any other company whose objects shall include the acquisition
and taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose
of shares, stock or securities of and guarantee the payment of
the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such
company

To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilitics and transactions of
any person, firm or company carrying on any business which
this Company is authorised 1o carry «n, or the carrying on of
which is calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposes
of the Company

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in ¢ over, and in any
other manner deal with or dispose of the undertaking and all
or any of the property and assets for the time being of the
Company for such consideration as the Company may think
fie.

T'v amalgamate with any other Company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this
or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid ,
or by partnership, or any arrangement of the nature of
partnerskip, or in any other manner

To distribute among the members in specic any property of
the Company, or any procceds of sale or disposal of any
property of the Company, but so that no distribution amount-
ing to a reduction of the capital be made except with the
sanction (if any) for the time being required by law

of
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(U) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
cither by or through agents, sub-contractors, trustees or
otherwise

(V) Te do all such other things as are incidental ot conducive to
" the above objects or any of them
/f/The liability of the Members is limited
3. The share capital of the Company is £100 divided into 1900 shares
of f1 each. The shares in the original or any increased capital may be
divided into several classes, and there may be attached thereto, respectively

any preferential, deferred or other special rights, privileges, conditions or
v ctrictions as to dividend, capital, voting or otherwise,

WE, the geveral persons whose names and addresses are subscribed, are
desizous of being formed into a Company in Pursuance of this
Memorandura of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names

Number of Sharca

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS tnégcg by !l;'m:h
ubseriber

JoseeH Wirriam ViNcENT AsH, ‘
7, Ruskin Close, London, N.W.11, One

oceter of The Amalgamated Dental Co., Lid,

Janves Henry Rosg,
50, Ember Farm Way, East Molesey. One

Departwmental Manager of The Amalgamated Dental Co, Lid.

o Y C—

]

3 JTED this "Tenth day of Septemiber, 1947,

WETNESS to the above Signatures se—

WiLLiam THOMAS Drip,
23 Willow Way,
Church End, Finchley, N.3,
Secretary of The Awmalgamated Dental Co, Lid,
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The Companies Act, 1929

COMPANY LIMITED BY SHARES

- @rticles of Gssotiation

(Adopted by Spécial Resolution passed on the 315t day of March, 1955)

of

~ Claudius Ash, Sons & Company .. Limited

Incorporated the 6th day of October, 19 47
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The Companies Act, 1929

Company Limited by Shares

Articles  of Aggoriation

of
.................. 9.1.?:1.{'?}.1.“.5..&?1.1.’....S.ggﬁ..%..?.gmpﬁgy...‘.:............Limited.
(Adopted by Special Resolution, passed on the Thirty-first day
of March, 1955).
Preliminary

1. The regulations contained in ‘table A in the First Schedule to the Companies Act,
shall not apply to the Company. |

2. Subject as hereinafter provided the regulations contained in Part 1 and Part II of Tabie A
in the First Schedule to the Companies Act, 1948 (hereinafter referred to as “ Table A”) shall apply

* to the Company.

3. Clauses 24, 53, 68, 69, 70, 71, 72, 73, 75, 76, 19, 88, 89, 90, 91, 92, 93, 94, 95, 96,
97, 101, 107, 108, 109, 136 in Part 1 and Clauses 1, 4, in Part 1I of Table A shail not apply to
the Company but the Articles hercinafter cont:iPcd’ in addition to the remaining clauses in Part 1
and Part IT of Table A as varied by these Arti€les shall constitute the regulations of the Company.

4. The Capital of the Company is £ 100 divided into 100 shares
of £1 each.

Proceedings at Generat Meetings

5, No business shall be transacted at any General Mecting unless a quorum of niembers is
present at the time when the mecting proceeds to business. "Two members personally present which
will be deemed to include representatives of Corporation members shall be a quorim,

Directors

6. Unless and until otherwise deteimincd by the Company in General Mceting the numbet
of Directors shall not be less than two. The frst and 2t subsequent Dir-clors shall be appointed
in writing by The Amnigamated Dental Company Limited and every Director shall hold oiﬁce until
iie vacates such office under Article 9 hercof.

7. Notwitbstanding the provisions of The Companics Act, 1948, nc peison shall be rendered
incapable of being appointzd a Liitector of the Company or, ben 3 a Director of the Compan
of holding or retaining office as such by reason only of the ¥act that he may have attaised tlu; a;c;
uf Seventy. ‘
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8. The Amalgamated Dental Company Limited may from: time to time appoint some person

(being a Director or the Secretary of The Amalgamated Dental Company Limited) to act as

alternate Director in the place of any Director during his inability from illness, absence or any other
cause: whatsoever and such alternate Director shall be subject in all respects to the terms and
conditions existing with reference to the Directors of the Company. Such alternate Directot
whilst acting in the Place of a Director shall exercise and discharge all the duties and functions
of the Director whom he represents and shall alone be' responsible to the Company for his own
acts and defaults and The Amalgamated Dental Company Limited may revoke such appointment
and (if it thinks fi) appoint anether person similarly qualified in his place and any such appoint-

ment and revocation under this Article shall be effected by notice in writing from The
Amalgamated Dental Company Limited,

Disqualification of Directors

9. The office of a Director shall be vacuted :
(1) If by notice in writing he resigns the office of Director.

(2) If he absents himself from the meetings of the Directors during a continuous period
of six months without special leave of absence rom the other Directors and they pass
a resolution that he has by reason of such absence vacated office.

(3) If his appointment as Director is cancelled by written notice given to the Company
by The Amalgamated Dental Company Limited. Such notice may be given in the
absolute discretion of The Amalgamated Dental Company Limited without cause
assigned therefor and may be given at any time to take effect either immediately or
at such future date as may be mentioned in the notice.

(4) If he becomes bankrupt or insolvent or enlers into any arrangement with his creditors.

(5) If I» is prohibiled from being a Director by an Order made under any of the pro-
visions of the Companies .Act, 1948, Section 188,

(6) 1f he becomes of unsound mind.

Proceedings of Dircctoss

10. The Amugemated Dental Company Limited may from time (o time nominate and
appoint one of the Dircctors to act as Chajrman of the Board and such Director {or in his absence
any alternate Director appointed in his place under Article 8 hereof) shiall preside at all Meetings
of Directors but if at any Mceling neither the Chairman nor any such afternate Director shall e
present within ten minutes of the time appointed for hofding the same the Dircctors present miy
choose one of their number to be Chairman of the Mecting,

Indemnity

11. Subject to the limitations imposed by Seclion 205 of the Companies Act, 1948, cvery
Director (including an alternate Director) or other officer of the Company shall be entitled to be
indemnificd out of the assels of the Company against ufl losses or liabilitics which e ay sustain
or incur in or about the execution of the dutics of his office or otherwise in relation thereto and
no Director or other officer shall be liable for any loss, damage or misfortune which may happzn
to or be incurred by the Company i the execution of the duties of his office or in relation thereto.
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The Companies Act, 1929
'MEMORANDUM
~ “and

COMPANY LIMITED BY SHARES
Claudiys Ash, Sens & Company
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No, 443223.

Certifitate of Incorporation

1 HEREBY CERTIFY that Claudius Ash, f}':ons & Co. Limited is this

day incorporated under the Companirs Act, 1?@9, and that the Cr}rnp."'{'\:j{ 4

o
I
I

is Limited. - i

Given under my hand at London thig 6th day o Octc:lﬁer, One

y . U
Thousand Nine Hundred and Foriy-Seven.

F. § TREDINNICK,

! Registrar of Gomganies.
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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

Memoraninme of Assodation

OF

CLAUDIUS ASH, SONS & CO. LIMITED

r&ﬂfﬂme of the Company is “CLAUDIUS ASH, SONS & CO.
/,B ITED.”

2. THE registered office of the Company will be situate in England.

3. 'THE objects for which the Company is established are :—

(A) To carry on in the United Kingdom and elsewhere the
business- of retail sellers distributors and manufactuiers of

. mineral and artificial teeth and of all materials, instruments,
appliances and supplies of all sorts that are now or may at any

time be in use in the practice of medicing or surgery (dental

or otherwise) or dental or surgical mechanics and to do all
such things as are incidental or conducive to such a business

{B) 'To carry on any other business which may scem to the
Company capable of being conveniently carcied on in con-
nection with the nbove or caleulnted directly or indirectly to
enhance the value of or render profitable any of the Company’s
properties or rizhts

() To purchase, take on leasc or in exchange, hive or otherwise
acquire and hold for any estate or interest zny lands, buildings,
easements, rights, privileges, conceesions, patents, patent
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rights, licences, secret processes, machinery plant, stock—?n-
trade, and any real or personal property of any kind.
necessary or coavenient for the purposes of or in connection
with the Company’s business or any branch or department

thereof

(D) To erect, construct, lay down, enlarge, aler and maintain
any roads, railways, tramways, sidings, bridges, IESCrVOirs,
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company’s business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above

() To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company’s business

(F) To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or ata premium or discount, and
for such consideration and with such rights, powers and
priviloges as may be thought fit, debentures, mortgage
debentures or debenture stock payable to bearer or otherwise,
and cither permanent or redecmable or repayable, and
collaterally or further to secure any sccurities of the Company
by a trust deed or other assuranct

3

e

(G) To issue and deposit any securities which the Company has
povver to iysue by way of mortgage to secure any sum less than
the noruinal amount of such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corpora-
tions having dealings with the Company, or in whose
businesses or undertakings the Company is interested,
whether directly or indirectly |

USSR L
P P -t
TR e

oL (H) To receive money on depasit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of customers and others

o

(1) 'To make advances to customers and others with or without
seeutity, and upon such terms as the Company may approve,
and generally to act as bankers for customers and others

g

T o
e

e et

(1) To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company or its pre-
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decessors in business or the dependents of such persons, and
to establish and support, or to support or subscribe to, any
charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or in-
directly to benefit the Company or its employees, and to
institute and maintain any club or other establishment or
profit-shering scheme calculated to advance the interests of
the Company or its employees

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments or seturities and in
such manner as may from time to time be determined

'To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or
without preferred or deferred cr guaranteed rights in respect
of dividend or repayment of capital or otherwise, or by any
securities which the Company has power to issue, or partly in
onc mode and partly in another, and generally on such terms
as the Company may determine

To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, cither in cash,
by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without
deferred or preferred or guaranteed rights in respeet of
dividend or repayment of capital or otherwise, or in debentures
or mortgage debhentures or debenture stock, mortrages or
other scecuritics of any company or corporating, or partly in
one mode and partly in another, and generolly on such terms
as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired

T enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-
operation with any company, firm or person carrying on or
proposing te carry on any business within the objects of this
Compeny, and to acquire and hold, scll, deat with or dispose
of shares, stock or seruritics of any suchi company, and to
guarantee the contracts or liabilitics of, or the payment of the

b, R e B e

T

LES

sl S S
YIRS

A

AT LN

¥
i

-

I e i i S ety ik Bl e v
- L L e TR n i e M fw—

4h__,..____,._ﬁ_._.‘,,r.._r..._v_.,k,,,_;-s__.,_.A.Y
N R R



4

U

dividends, interest or capital of any sharcs, stock or securities
of and to subsidise or otherwise assist any such company

(P) To establish or promote or concur in est'f!blishin_g or prorx}(?t?ng N
any other company whose objects shall mclude'thf.: acquisition o
and taking over of all or any of the assets and liabilities of this ",
Company or the promotion of which shall be in any manner
caleulated to advance directly or indirectly the objects or o
interests of this Company, and to acquire aad hold or dispose ¢
of shares, stock or securities of and guarantee the payment of
the dividends, interest or capical of any shares, stock or .
securities issued by or any other obligations of any such PR
company : /

(Q) To purchase or otherwise acquire and undertake 21l or any o ¢
part of the business, property, liabilitics and transactions of = 4
any person, firm or company carrying on any business which ; X
this Company is authorised to carry on, or the carrying on of
which is calculated to benefit this Company or to advance its ~ v

interests, ot possessed of property suitable for the purposes -

of the Company

(R) 'Tosell, improve, manage, develop, turn to account, exchange, - |
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and 1 aoy
other manner deal with or dispose of the undertaking and al i
or any of the property and assets for the time being of the - >

Company for such consideration as the Company may think —_
fit. T

(S) To amalgamate with any other Company whose objects are-
or include olsjects siinilar to those of this Comipany, whether . Diy
by sale or purchase {for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this Jam
or any such other company as aforesaid, with or without ‘
,, winding up, or by sale or purchase (for fully or partly paid-up ) Dep,
e shares or otherwise) of all or a controlling interest in the v
;:: shares or stock of this or any such other company ag aforesaid ,
g or by partnership, or any arrangement of the nature of
partnership, or in any other manner

(T)° ‘To distribaite among the members in specie any property of : WIT
the Compuny, or any proceeds of sale or disp(;snl of Iany
propewty of the Copany, hut so that o distribution amount- o
ing t @ reduction of the capital be made except with the
gangiion (il ay) for the time being required by faw
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(U) To do all ox any of the above things in any part of the world,
and sither as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, sub-contractors, trustecs OT
otherwise

(V) 'To do all such other things as are incidental or conducive to
" the above objects or any of them

The liability of the Members is limited

5. The share capital of the Company is £100 divided into 100 shares
of £1 each. The shares in the original or any increased capital may be
divided into several classes, and there may be attached thereto, respectively
any preferential, deferred or other special rights, privileges, conditions ox
restrictions as to dividend, capital, voting or otherwise.

WE, the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in Pursuance of this

Memorandum of Association, and we respectively agree to take the .

number of shares in the capital of the Company set opposite our
respective names

i —— _

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken bylcach
Subseriber

Josep WiLLIaM VINCENT AsH, _ _
7, Ruskin Close, London, N.W.11, ’ One
Director of The Amalgamated Dental Co. Lid.

James Hewry RoSE,
50, Ember Farm Way, East Molesey. One
Departmental Manager of The Amalgamated Dental Co, Ltd.

e
=

DATED this 'Tenth day of September, 1947,

WITNESS to the above Signatures -

WiLtiam THOMAS BELL,
23 Willow Way,
Church End, Finchiey, I3,
Secretary of The Amalgamated Dental Co. Ltd,
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(Adopted by Spzzial Resolution passed on the  31st day of March,  1955)

Incorporated the

The Companies Act, 1929

COMPANY LIMITED BY SHARES

Articlegs of @sgociniion

of

&

Claudius Ash, Song & Company Limited

6th

day of October, 1947
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The Companies Acl, 1929

Company Limited by Shares

Brticles of @gsoriation

of
.................. Claudivs Ash, Sons & Company .. Limitd,
(Adopted by Special Resolution, passed on the Thirty-first day’ ., .f
of Marclll, 1955)
Freliminary

1. The regulztions contained in Table A in the First Schedule to the Companies Act,
shall not apply te the Company.

2. Subject as hereinaster provided the regulations contained in Part I and Part 11 of Table A
i the First Schedule to the Companies Act, 1948 (hereinafter referred to as * Table A”) shall apply

¢

lo the Company.

3, Clauses 24, 53, 68, 69, 70, 71, 72, 73, 75, 76, 79, 88, 89, 90, 61, 92, 93, 94, 95, 90,
97, 101, 107, 108, 109, 136 in Part I and Clauses 1, 4, in Part II of Table A shall not apply to
the Company but the Articles hercinafter contai d in addition to the remaining clauses in Part 1
and Part I of Table A as varied by these Arfi€lcs shall constitute the regulations of the Company.

Capital
4. The Capital of the Compuny'is £ 100 divided into 100 shares
of £1 cach. {//
Proceedings nt Genernl Meetings

5. No business shall be transacted at uny General Mecting unless & quorum of members is - "

present at the time when the meeting procecds to business. Two members personally present which
will be deemed to include representatives of Corporation mernbers shali be a quorum, v

Dirvectors

6. Unless ond until otherwise determined by e Company in General Meeting the number y
of Dirsctors shall not be fess than two. The first and all subsequent Directors shalt be appointed
in writing by The Amnlgamated Dental Company Limiled and every Director shalt hold office until ‘
ke vacates such office under Article 9 hereof.

7. Notwithstanding the provisions of The Companics Act, 1948, no person shall be rendered
incapable of being aprointed a Direetor of the Company or, being a Director of the Company )
of holding or retaining office as such by reason only of the fact that he may have attained the age
of Seventy. -
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8. The Amalgamated Dental Company Limited may from time to time isppoint some person
(being a Director or the Secretr.y ¢ " "» Amalgamated Dental Company f.imited) to act as
alternate Director in the place o. & In. ~uior during his inability from illness, absence ot any other
cause whatsoever and such alterna' (. .ctor shall be subject in all respects to the terms and
conditions existing with reference to the Dircctors of the Company. Such alternate Director
whilst acting in the place of a Director shall exercise and discharge all the duties and functions
of the Director whom he represents and shall alone be responsible to the Company for his own
acts and defaults and The Amalgamated Dental Company Limited may revoke such appointment
and (if it thinks fit) appoint another person similarly qualified in his place and any such appoint-
ment and revocation under this Article shall be eifected by notice in writing from The
Amalgamated Dental Company Limitad.

Disqualification of Dircctors

‘9, Tllé office of a Director shall be vacated :
(1) It by notice in writing he resigns the office of Director.

(2) It he absents himself from the meetings of the Directors during a continuous period
‘of six months without special leave of absence from the other Directors and they pass
a resolution that he has by reason of such absencr. vacated office.

(3) If his appointment as Director is cancelled by written notice given to the Company
by The Amalgamated Dental Company Limited. Such notice may be given in the
absolute discrelio_ﬁ of The Amalgamated Dental Company Limited without cause
assigned therefor and may be given at any time to take effect cither immediately or
at such future date as may be mentioned in the notice.

!4) If he becomes bankrupt or insalvent or enters into any arrangement with his creditors,

(5) If he is prohibited from being a Director by an Order made under any of the rco-
visions of the Companics Act, 1948, Section 188.

{6) If he becomes of unsound mind.

Proceedings ol Dircctors

10. The Amaigamated Dentai Company Limited may from time to time nominate and
appoint one of the Direclors to act as Chairman of the Board and such Director (or in his absence
any alternate Dircctor appointed in his placc under Article 8 hervof) shall preside at all Mectings
of Directors but if at any Mceting neither the Chairman nor any such alternate Director shall be
present within ten minutes  F the time appointed for holding the same the Directors present miy
choose one of their number to be Chairman of the Meeting,

Indemnity

11, Siwzw -+ . 1. ations imposed by Section 205 of the Companics Act, 1943, cvery
Director (iur o 81 e uer  Director) or other officer of the Company shall be entitled to be
indemmifiey T the as$es of the Company upainst alf Josses or liabilities which he may sustain
or incur it or abort the execution of the duties of his oflice or otherwise in selation thereto and
no Director or other officer shall be liable for any loss, damage or misfortune wliich may happen
to or be incurred by the Company in the exesution of the duties of his office or in relation thereto
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The Secretary ) ‘ AJu/cB/U
Claudius Ash Sons & Conpany Limited

. Marlborough House 8 March 1982
Churchfield Road

Walton-on-Thames :
Surrey .

KT12 2717

Pear Sirn,

We give nerice thst we are vesigning as anditors of Claudius Ash Sons &
“ompany Limited with sffect from 8 Mawch 1982, There are 20 clrounstancas
cornected with our resignation wiaich we congider should be hrought Lo

the notice of the mewbers oy creditors of Claudius Ash Sons & Company Limited

Yours falthfully, .

\Q oo Walichoure .
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5 ' CLAUDIUS ASH, SONS & COMPANY LIMITED

COMPANY. NUMBER 443223 / q9.

g At an Extraordinary General Meeting of the Menbers. of the above Company
held at  Cordent House, 32/34 Friern Park, London, N12 9DQ on the IS

day of March 1982 the following Resclution was duly passed as a SPECIAL
RESCLUTTON:

That the Articles of Association of the Company be amended by deleting
in Articles 6, 8, 9(3) and 10 the words "the Amalgamated Dental Company"
where ever they appear and substituting the words "J. & 8. Devis
(Holdings)". .
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The Companies Act, 1929

! COMPANY LIMITED BY SHARES

Articles of ggoriation

(Adopted by Special Resolution passed on the  31st dayof March, 1955) .

ﬁ (as amex;ded by Special Resolution 15th Mars!l, 7382)

of

..Claudiug Ash, Sons & Company. _  TLimited

;  Incorporated the * 6th  day of October, 19 47.
31st March, 1955,

Thig is the printed form of Articles of Association referred
to in the Special Resolution of the Company passed on this “ate.
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Company Limited by Shares

2

Grtitles of Assorintion

of

.....................Qlandius.&sh,..ﬁona.&..Company.‘....,.......Linmcd.

{Adopted by Special Resolutinn, passed on the  Thirty-first day
' i
of March, 1955). ‘
Preliminary AnC A ade

1. The regulations contained in Table A in the First Schedule to the Companies Act,
shall not apply to the Compaay,

2. Subject as hercinafter provided the regulutions contained i Part I and Part If of Table A
in the First Schedule to the Companics Act, 1948 (hercinafter referred to as ** Trh'e A™ shall apply

to the Company.

3. Ciauses 24, 53, 68, 69, 70, 71, 72 73, 75. 76, 79, 88, 89. 90, 91, 92, 93, 94, 95, vo,
97, 101, 107, 108, 109, 136 in Part I and Clauses 1, 4, in Part 1T of Table A shall nat apply o
the Company but the Articles hereinafter contained in addition to the remaining clauses in Part |
and Part II of Table A as varied by these Articles shall constitute the regulations of the Company.

Capital

4. The Capithl of'thec Company is £ 100 divided Into 100 shures
.of £1 each.

Procceadings at Genernd heetings

5. No business shall be transacled at any General Mueling usless n quorum of members is
present at the time when the meeting proceeds to business. Two rienibars personully present which
will be deemed 1o include representatives of Corporation munikers shall be a quorum,

' Dlicctors

b, Unless and untll otherwise determined by the Company in General Meeting the number

of Dircctors shal} not be_less thap twe, The first and all subsequent Direstors shall be apwinted
- Ly 5 - . X ! I 3 . -"

in writing by ﬁﬁm&a«tﬁ’m&?ﬁf:’iﬂ ﬁ;%}’n%?y(ﬁ'}nhcd andl every Direator shall hold oftice until

he vacates such oflice under Articiy 9 herenf.
7. Notvithstanding the provisions of The Compunies Act, 1948, no porson shail be rerdored

incapable of being appointed & Dicector of the Company or, being a Larector of the Company.
of holding or retaining office as such by reason only of the fact that he may have attained the age

of Seventy,
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j—wﬁaﬁemmg%itcd may from time to time appoint some person

3(nc§ng a Director or the Secretary of The Amalgamated Dental Company Limited) to act as

J' alternate Director in the place of any Director during his inability from illness, absence or any other
; cause whatsoever and such alternate Dircctor shall be subject in all respects to the terms and
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conditions cxisting with reference to the Directors of the Compuny. Such alternate Director
* whilst acting in the place of a Director shall excrcise and discharge all the dutics and functions
- of the Director whom he represents and shall alone be responsible to the Company for his own

acts and defavlts and The Amalgamated Dental Company Limited may revoke such appoiniment
and (if it thinks fit) appoint another person similarly qualificd in-his place and any such appoint~
ment and revocation under this Article shall be effected by notice in writing from The
Amalgamated Dental Company Limited.

Disqualilication of Direciors

9. The oflice of a Director shall be vacuted :
(1) If by notice in writing he resigns the oftice of Director.

(2) Tf he absents himself from the meetings of the Directors during a continuous period
of six months without special leave of absence from the other Directors and they pass
a resolution that he has by reason of such absence vacated office.

(3) ¥ his appointment as Director is cancelled by writien notice given to the Company
bym&%wmmm%%hed. Such notice may be given in the
absolute discretion of The Amalgamated Dental Company Limited without cause
assigned therefor and may be given at any time to take effect cither immediately or
at such future date as may be mentioned in the notice.

(4) If he becomes bankrupt ot insolvent or enters into any atrangement with his creditors,

(5} It he is prohibited from being a Director by an Order made under any of the pro.
visions of the Companics Act, 1943, Section 183.

(6) 1 he becomes of unsound mind. .

Proceedings of Direclors

10, A P AT TNGS) Limlted may from time to time nominate and

uppoint one of the Directors to act as Clinieman of the Board and such Director (or in Lig absence
any alternate Director sppointed in his place under Article 8 hercof) shall preside at all Meetings
of Dircctors but if at any Meeting neither the Chairman nor any such alcrnate Director shall Le
present within ten minutes of the time appointed for holding the same the Directors present may
¢hoose one of their number to be Chuirman of the Meeting.

Indemnlly

11, Subject to the limitations imposed by Section 205 of the Companies Act, 1948, every
Dircctlor (including an ullernate Direclor) or other officer of the Company shall be entitled to be
indemnificd out of the assets of the Company against all losses or linbilities which be may sustain
or incur in or about the execution of the duties of his oflice or otherwise in relation thercto and
no Director or other officer shall be liable for any loss, damage or ntisfortune which muy happen
to or be incurred by the Company in the exccution of the dutics of his office or in relation thereto.
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THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

For officialuse  Company number
(== T — M —

Lol

To the Registrar of Companies

S UDINE  ASH 3one a- efanPAany

Limiig

hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe
company's new aceounting reference date on which the current accounting reference period and
each subsegJent accounting reference period of the company is to be reated as coming, or as
having come, to an end is as shown below:
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Eropa v adoomiine sitomremes, Sepmed

Ty £orrentacLoy . hind ewerence poned of the ¢ .mpany i o b treatud as [shetensd] [extendedlt
a~c s iJ be treated as Fav g come 1o an end] [withcomesto-an o &)1 an

Cay Moath Yeny

T I T by
[F iTol2]1:9:2;%,

If this nolige ctates 7 5t tam current az.aunting reference petiot H the company IS to be «:xiended,

and retias e ey plactd on seahien 3(6hc) of the Companics £et 1076, the follows. 3 stazement
shot.a be ~enprgied

The compars, +» 4 ‘cuboidiar 1} [holingcompany], of TJHs D "‘*"W&Cki‘ﬁﬂvk A

e
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AU . _ , company number !
the accounting reference date = » ~'Clis 21 wAgReett

Sigrfed Wl/\ Q{/l/{ V{/C%/L% [Director) {Seeretary] $Onto A ) < / &

reference (if any). For official use

Gonaoral sechion lFtsst room




COMPANIES FORM No. 225(2)

Notic 2 of new accounting
reference date given after the

end of an accounting reference
period by an holding or subsidiary
company or by a company subject
to an administration order

g
[3

ey

e
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case da not Pursuant to section 225(2) of the Companies Act 1985
;':‘:n'grgin as amended by Schedule 13 to the Insolvency Act 1986
ease complete . N L.
gibly, prefersbly To the Registrar of Companies For officiai use Company number
 black type, or ———— o =
old black lettering | 1 i | 443223
b wrw ol o wh e o

Name of company

insert full pame Ty ot
of company E x Claudius Ash Sons & Co. Limited
lote gives notice that the company’s new accounting reference
\emse read notes date on which the pravious accounting reference period Day Month
,a‘fofe"::;;?;ting and each subsequent accounting reference period of . praesmy
his form the company is to be treated as coming, or as having 3'0'0 6
come, to an end is 1 1 !
- Day Month Year
 delete as The previous accounting reference period of the company " ' . v y N
appropriate s to be treatad as [stoxurati{extended]t and:fiwimbe™ ' oo tale b )
xm&amxﬁngxommmaoﬂ]{win come to an endjt on 21 01D 161 ! -

f neither of thosea
ZL“,;‘L’ESZ? f:;' bo  |f this notice is given by a8 company which is a subsidiary or holding company Lut which is not subject

notice cannot be to an administration order, the following statement should be c.inplsted:

given.
The company is a (subsidiaryl[obyxomEEEg «f . T st Davis (Honldings)
Limited "
— , campany number 584691 —
the accounting referenca date of which is __30th Junc. PG ..

If this notice Is given by a qomii{iny which is subject ioan 4 ritfilEtration order, the fow;;ta‘:e”ine‘nt

should be completeds” /
An administration order was made i relatiof to the company on //‘
£ Insert ana it43 still in foica. - e
Diractor,
Secrotory, ’ .
Bugeaivor, & N
Administrator, . y \ )
Administrative S .

f / . o 5 A% s
Ragoiver Signeq \j 7 Dasignations 5@(5(‘% T\W Date “AF [ ( () g
Scotland; T :

Ls app:::prlate N e P
Presentcr’s name addrass and For official Use
reference {if anvl:__ ... Ganera) Seetlos oot toom
5 5 DAYIS (HOLDINGSI LTD: | P

SUMMIT HOUSE, CRANBIANE ROAD r ,ig_mﬁsﬁ‘-ﬁ‘ﬁ“'"

POTTERE BFoR 2 JUL 1909

HERTS. G006 368 a2
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THE COMPANIES ACT; 1020

COMPANY LIMITED BY SHARES .

Aemaoaranbum

AND =

Articles of Asgocintion .

OF

€5 S H; -&—GO—]:I-M{-’I‘EB—’
Davis Healthcare Services Limited “L

A

1

INCORPORATED the Sixth duy of QOctober, 1947 )

DENTON HALL & BURGIN
3 Gry's Inu Place, Gray's Inn,
London, W.C.1.

—

T —
Cann & Puiban L, [oead Hotas, AsOgil Nrnaay, Losinrs, W.I
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No, 443223,

Certificnte of Incorperation

2 T e

Lo

pm—y

. 1 HEREBY CERTIFY that Claudius Ash, Sons & Co. Limited is this

duy incorporated under the Compunies Yet, 1920 and that the Company

is Limited,

Given under my hand at London this Gth day of October, One

*I'housand Nine Hundred and Fory-Seven,

I, 8 "TREDINNICK,

o

: Registrar of Companies,

o e _w Ln
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e
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rights, licences, secret processes, machinery plant, stock-in-
trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business or any branch or deparuaent
thereof

(D} ‘I'o erect, construct, lay down, cnlarge, alter and naintain
any roads, railways, tramways, sidings, Dridges, reservoirs,
shops, stores, factories, buildings, works, plant ansd machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the ercction, construction and
maintenance of any of the above

(E) To borrow or raise or sccure the payment of money for the
pusposes of or in conneetion with the Company’s husiness

() "I'o mortgage and clarge the undertnking und all or uny of the
real and personal property and assets, present or future, and
all or any of the uncalled capital fur the time being of the
Company, and to issue at par or at i premium or discount, and
for such consideration and with such rights, powers and
privileges ns may be thought fi, debentures, morigage
debentures or debenture stock pagable to bearer or otherwise,
and either permanent or redeconble or repayable, and
colluterally er further to secure any sccurities of the Company
by a trust deed or other assurance

(G) To issue and deposit any securities which the Compuny s
power to fssue by way of morigage to secure any sum less than
the nominal aumount of such seeurities, nd also by way of
security for the perfurmunce of any contracts or obligations of
the Company or of its customers or ather persens or corpora-
tions having dealings with the Company, or in whose
businesses or undertakings the Company is  interested,
whether direatly or indircetly :

(H) "o receive moncy on deposit or loan upon such terms as the
Company niay upprove, and to guarantee the obligations wnd -
cuntracts of eustomers and olhery

(I} To make advances to eustomens and uthiers with oy without
sceurity, and upon such termy as the Company may upprove,
ans generally 1o act as bankens for customers uhd others

() ‘Fo gmnt pensions, allowances, gratuities and bonuses 1o
cmployees or ex-employecs of the Company or its pre-
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(M)

(N)

(0}

decessors in business or the dependents of such persons, and
to establish and support, or to support or subscribe to, any
charitable funds or instittions, the support of which may, in
the opinion of i Directors, be calculated directly or in-
dircelly to benefit the Company or its employees, and to
institute and maintain any club or other establishment or
profit-sharing scheme ealeulated to advance the interests of
the Company or its employees

To draw, nuke, aceept, endorse, negotiate, discount and
cxecute promigsery notes, bills of et 2 Y other
negatiable instruments

To invest und deal with the moneys of the Cumnpany not
immediately required for the purposes of the business of the
Company in or upon such investments or securities and in
such manner o3 may from time to time be determined

To pay lor any property or rights acquired by the Company,
cither in cash or fully or partly paideup shares, with or
without preferred or deferred or guaranteed rights in respect
of dividend or 1o, wment of capital or atherwise, or by any
securities which the Company has power to issue, or partly in
one mode and partly i another, and generally on such terms
#s the Company may determine

T'o aceept payment for any property or vights sold or other-
wise disposed of or dealt with by the Company, either in cash,
by instalments or othe wise, or in fully or partly paid-up
shares of any company or corporation, with or withour
delerred or preferred or puaranteed rights in respeet of
dividend or repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or
other securitics of any company or corporation, or partly in
one mode and partly in another, and generatly on such terms
s tiw Company muy determing, end to hold, dispose of or
otherwize deal with any shares, steck or securities so acquired

To enter into nay partnership or joint-purse srrangement or
arrangement for shaeing profits, unlon of intercsts or ¢o-
opertion with any company, Gem or person caerying on o
proposing to ¢arry on uny business within the objeets of this
Company, 4nd to acquire amd held, sell, deat with or disposc
of shares, stock or securities of any such company, and to
guarantee the conteacts or fabilitles of, or the payient of the
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dividends, interest or capital of any shares, stock or securitics
of and to subsidise or otherwise assist any such company

(P) Vo cstablish or promote or coneur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the nssets and lisbilities of this
Company or the promotion of which shall be in any mwnner
caleulnted to advance directly or indircetly the objects or
interests of this Company, and 1o acquire and hold or dispose
of shares, stock or securitics of and gunrantee the payment of
the dividends, interest or capital of any shares, stock or
securitics jssued by or any other gbligations of wny such
compiny

e

(Q) To purchuse or atherwise ncquire and unds eake ail or any
part of the business, property, Jbilitics nud transactions of
any person, firm or Compy Larrying on any business which
this Company is authorised to carry an, o the eareying on of
which is ealeulated to benefit this Company or to advance its

. interests, or possessed of property suitable for the purposes
' of the Company

SN o T

. (R) 'Ta sell, improve, manuge, develop, turn 1o agcount, exchinge,
let un rent, royally, share of profits or otherwize, gant
licences, easements and other rights in or ever amd i any
other manner deal with or dispose of the undertuking and afl
or any of the prope-ty and assety for the time being of the
Company tur such consideration ns the Company anay think
fit.

(S} To mmalgumate with any other Company whose objuects are
or include objects similar t those of thiis Company, whether
by sale or purchuse {for fully or pantly paid-up shares or
otherwise) of the undertaking, subject to the liabilitics of this
or any such other company us aforesaid, with or without
winding up, or by sale or purchise (for fully or partly paid-up
ghares or otherwise) of ull or a controlling interest in the
shares or stock of this or any such other compiny as aforesaid ,
or by partnership, or ony armanpeioent of the nature of
partiership, or inany uther manner

1) "o distribute amony the metabers in apecie any property of
the Company, or wny proccels of mile or disposal of uny
property of the Conrpniy, bust 30 that no distribution umount-
ing to a reduction of the capital be mude except with the
sanction (if uny) for the tme heing required by law
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(U) 'To da all ar uny of the above things in any part of the world,
and either as principals, agents, trustees, contragtors or
atherwise, and either alone or in conjunction with others, and
gither by or through agents, sub-contractors, trusices or
otherwise

(V) T'o do all such cther things as are incidental or conducive to
the above objects or a2y of them

Pl

4, The lianility of the Members is limited

5. "The share capitat « [ the Company is £100 divided into 100 shires
of 41 vach. "The share in the original or any increased capitel may be
divided into several classes, and there may be attached thereto, respectively
any preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or o.herwise,

WE, the several persons whose nimes and addresses are subseribed, are
desirous of being formed into a Company in Porsuance of this
Memorandum of Association, and we respectively agree to take the
mumber of shares in the capital of the Company set opposite our
respective names

Number of Shares
NAMES, ADDRESSES AN DESCRIFTIGNS OF SUBSCRINENRS tuken hiy esch

ailwer

Josern WiLriant YiNceNT Ast,
7, Ruskin Close, London, N.AY.1LL One
Dircetor of The Amudgemated Dotal Co, Ltd,

Janes Thenny Rose,
50, Ember Furin Way, Last Molescy. One
Departmental SManager of The Amalgamated Dental Co, Litdl,

DATED this Tenth day of Sepresber, 1947,
WUTNESS to the above Signatures -

WiLias ‘Tuomas s,
23 Willow Way,
Church End, Finchley, N.3.
Seeretury of The dmalganated Dental Co, Lid,

> - Ak
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SPECIAL RESOLUTION
or
CLAUDIUS ASH, SONS & CO.,
LIMITED

Passty 15rn Jung, 1948

7
v
Y
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AL an ENTRAORDINARY GENERAL MELTING of CLAUDIUS ASIIL,
SONS & CO., LIMITLED, duly convened and held a2 the Registered Oflices of
the Company, 26 1040, Broadwick Strect, London, W.t, on the L5th day of June,
1948, the subjoined Special Resolution was duly passed 3

That the Articles of Associmtion of thie Compuny be altered in mannes
following—thal is to say, by the inserieon inunedistely ulter Axticle 10 of
the following new Arlicle to be pumbered Article 10 )

10 t) "Notwitlstnding the provisions of the Companies Act 1947 no
person shalk be rendered incapable of being appointed o Direetor of the
Company or, being a Director of the Company, of lolding or retaining
oflice us such by renson onty of the fuct that he uny bine attabned the age

of seventy.”
k1L ROSE,
. Chairman of the Meeting
A ST ——_ 1TT% TR IR T AR e MM L, TR
. N “




Company No. 443,223

THE COMPANIES ACT 148

it
COMPANY LIMITED BY SHANRES,

Speeinl  Resplution

Q¥

CLAUDIUS ASH, SONS & CO.
LIMITED.

Dassed the Ist day of Mauy, 1951,

R ———————— e 5

At EBXTRAONDINARY GENERAL MBETING of Lhe

abovo nanied Comwpany duly convonud and held uh 26 to 4U,

Brosdwick Strooy, Wil in tha Couuty of Liondon, on thy 1t diy

of Muy, 1061 the subjuined Brreisl IegoLueion was duly pussed

Vs =

N ESOLUTION.

"Mhat the Articles of Assoeintion of the Company
Do altered 1 miner following, that is to say by tha
detotion tn Acticle 10 of the words *mor more than
wovon® wnd  the aubstitution in plnco thesvol of
the words " nor more thas L

J, WL, V. ASIL
Chatrman.
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“| pavis Healthcare Services Limited
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TIE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

Articles of Association

oF

PRELIMINARY

L)
1, Subject as hercinafter provided the regulations contained in Table
A in the Firgt Sehedule to the Companies Act 1929 (hercinalier referncd (o
a8 ""Fable A"} shull apply 10 the Company

2. Clauses 45 61 G4 60 68 69 727374 75 7677 78 79 80 82 53 and 84
of "Table A shall not apply to the Company but the Anticles hercinafter
contained and the remains . clases of Tuble A subject to the modificnions
hereinafter exprossed shatl constitute the regulations of the Company

PRIVATE COMPANY

3. 'The Company is u “Private Company” within the meaning of
Scetion 26 of the Cornpanies Act 1920 and nceordingly (3) no invitation shall
be jssucd to the publie to subscribe for any shares or debentures af the
Company § {2) the numter of the menibers of the Company (ot includingg
persons who are in the employmant of the Coinpany, sud persons who,
having been formurly in the erployment of the Compuny, were while in that
employment and have cantinued after thie determination of thay employment
to be members of the Company) shull be liniited 1o fifty, provided thar, for
the purposts of thig provision, where two or mofe perions hold one or more

<
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shares in the Company jointly, they shall be treated ag o single member 3 and
(3) the right to wansfer the shares of the Company is restricted in manner
and to the extent hercinalter appearing

4. The Company may pay a commniission to any person in considerution
of Iria subscribing or agreeing to subscribe whether absolutely or condition=
ally for any shares in the Company, or procuring or agreeing to procure
subscriptions whether absolute or conditional for any shares in the Compuny
pravided that the commission does nat exceed 10 pur cent. of the price at
which such slures 9re issucd, or an amount cquivalent thereto, and such
conmission may be paid in whole or in part in cash or fully or panly paid
shares of the Company us may be arranged. The statement required by
Section 43 of the Companies Act 1929 chall be duly delivered 10 the
Registrar of Companies for registeation, and Scetion +2 of the sune Act
shall where necessary be duly complied with, and the amount of any such
cammission shall be stated in the | ance sheets and annual returns of the
Company as required by Scctions 44 and 103 ef the same Act

5, Noperson shall be recopnised by the Coempany as holiing any shure
upon any trust, and the Company shiall not be round by or recognise any
cquitable, contingent, future or partial interest inany share or any interest in
any fractional part of n sharc, oe (except only as by these presents atherwise
expressly provided) any other right in respect of any share except an absolute
right to the entirety thereaf in the registered holder.

PRANSFER OF SUARES

6. No shates in the Company shall e transferred 1o any peron of
corporation until they shall have first been offered 1o The Amalgamated
Dental Company Limited at o fair value to be fixed {n defeult of agrecment
by the Company’s Auditors for the time belng.

PROCEEDINGS Al GENERAL MEETINGS

7. No business shall be transacted at any General Mecting unless a
quorum of members is prosent at the time when the meeting proceeds 10
business. ‘T'wo members personally present and together holding or tepre-
seuting by prosy not less than one-fifth of the issued Share Capital of the
Company shall be a quurum

8. On a show of tands every member who is present in pesson shall
have one vote, On a poll every metiber who is present in pesson of by prosy
shall ave one vute fur cvery share of which heisthe holder

P il Laniaba
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VOTES OF MEMBERS

9. An instrument appuisting o proxy may be in the following formn, or
in any other farn whic® tha Directors shall approve s

"CLAULIUS ASH B0NS & CO. LIMITED

lll'

“Df

“in the County of being a member of
"CLAUDIUS ASH SONS & CO. LIMITED hercby appoint
“ . of
" or failing
“him of
" us my

“proxy to vote for me and on my behalf at the Ordinary or Lixtm-
“ordinary or Adjourned, a3 the case may be Generat Mecting of the
‘ “Company 1o be held on the

. “day of and at any adjournment chereof,
“Sigoed this doy of R
DIRECTORS

10, Unless andd until otherwise determined by the Company in
General Meeting the number of Dircetors shall be not lexs than three nor
more than seven. The lirst and ull subseepstent Directors shall be appeinted
in writing by The Amalgamated Dental Company Limited and every
b Director shall subject to the provision of Artiele 14 heeeof hold office Tue
life.

1. The Director for the time beng nominated and appomted By e
Amalgamated Dental Company Limited as Clairman of the Boand of
Dircctors pursuant to Article 18 hervof nusy from thine to tiie tominate i
writing some person (being a Director of the Amalgamated Dental Company
Limited} to act as slternate Director in his place during his inability teoin
illness abyence o other came whatsbever 1o act us a Director and such
alternate Dircetor shall be subject in all reapects ta the terms and conditions
{except a9 by remuneration uml qualification) existing with referace o e
Directors of the Company, Such aliernate Director whilat acting in the
place of o Director shuall exervise unid discharge wll the dutics und fumtions
(including that of Clusiman) of the Dircctor whom he represcents amd sl
alone be responsible to the Contipany for his own acts and defaobis und shall
not e deened to be theagent of or for the Diroctor appointing him swho may
atany time tevoke the uppointaient of any such altemate Dircsterand (i he
thinks is) uppoint ansthier person in bis place,

o R s Fei R st




. D T
R R R . b . T —

LT T T TR Tl wvﬂmnrgnmuunnqlmﬂnnmlmma-—Jumnn.m-u..m-w—---w-—-. n--.-...-..«..u...-»_......_': e e
L
L]
- v
=
-

POWERS AND DUTIES OF DIRECTORS

12. The Dircctors from time to time and at any time may provide
: through Laocal Beards Atwerneys or Agencies for the management of the
affairs of the Company and may appoint any persons to be members of such
Local Boards or as Attorneys er Agents and may remove any persons o
appeinted and appoint others in their place and may fix their remunesation.
The Company may exercige the powers conferred by Sections 32 and 103
of the Companiia Act 1929 and those powers shall accordingly be exereisable
by the Directors.

13. 'Fhe Directors from time to time and at any time may dulegate to
any such Local Board Attarney or Agent any of the powers authurities and
discretions for the ime being vested in the Dircctors and any such delegation
may be made on sucht terms and subject to such conditions us the Dircetors
may think fit and may inchide a power to sub-delegate and the Directors
may ut any time annul o vary any such delegation but i person deahng in
good faith and without notice of such annithnent or variation shall beatfected
therchy

BISQUALIFICATION OF DIRECTORS
4. ‘The eflice of o Director shall be vacated te

(1) M by notice in writing to the Company lie resigns the office of
Director.

2) 1 lic ceases to be a Director by vire of the Companics At
1929 Section 141

(3) I hic abants Bimsell frum the meetingy of the Ditedurn
during u continuoes posiod of aix months without epual
leave of absence from the othicr Directors and they pras a
resolutiot that he s by roason of such abuctice vacad
oilice,

(%) 1f his uppromtimcnt as Ditector by cantocllod by wiitten Gotne
gaven to the Company by The Amalgamatod Benital Comgany

tannted, Such notice ttay e gven i the absofute docreiny
of 'The Atmlganuted Deital Conpany for any cause whatso-
ever and nuy be given at any time to ke ofet other
immediately or at suth futate tate oy ray be mntsoned
in the neti

($) B he bLecemes lunkeoy oz trsadvent ©F ectors wndo any
atrangenient wh ks crabiurs

S i e




H
!
i
X

W o —— T 7

; v

P wnln, i

IR m‘r:-,,.; DA
L T

=T

A e $30 B AELAP UMM 5B ARG sy s 45

11

(6) If he is prohibited frrm being a Director by an order made
under any of the provisions of the Companies Act 1929
Seetion 217 or Section 275,

(7) 1f heis found lunatic or becomes of unsound mind.

15. A Director may hold any other office or place of profit under the
Company except that of Auditor upon such termns s to remuneration wehure
of uilice and otherwise as may be determined by the Board,

16. A Director shall be eapable of contracting or participating in the
profits of any contract with the Company in the same manner vs if be were
ant a Dircetor, subject nevertheless 1o the following provisions namely : (1)
lle whall declare the nature of his intereat i any contract or proposed
conteaet i which he i3 interested in manner requieed by Section 149 of the
Compunies Act 1929 and (2) witer hie has become intereated theeein e shall
not vote as a Director in seapect of the contruct or proposed contract or any
matter arising thereout and if hie do so vote his vote aliall not be countal,
"The salil prohibition against voting shall not Tuwever apply to uny contsact
or urrangement for giving sceurity 1o u Lijrector for advances made ue to Le
made by it 1¢ the Company or for Kabitities or obligations (whetur by
way of guarantce or otherwize) incutred o astmied ur proposed 1o be
incurred or asaumed by him on behaif of or for the benein of the Company
or to any contract fur or relating to the subsceiption by a Director (whale
abwalutely or condtivnally) of uny shuses or debentares of the Compsiy or of
any company bn which this Company 1 intorested, unad at nsay ut any time be
suspended, related ur remused tw ony estent and on any i or conditens
by the Company 12r General Mecting,

PROCEEDINGS OF DIRLCTURS

£7. “Fhe quorum neecssary for the transaction of the busmiess of the
Directors may bre fisedt by the Ditecturs, aid unbess sis fined shall be tiree

M, The Amalgsmaited Dentad Compang Lindited neay from iz to
tinie pomitute atd appont e of the Ditectors to st o Chotian of the
foned and such Dircutor (ue in lis absetce any alicsiate Diectot ominated
by him under Article FI hercur) shall preside at all Mectings of Dortors
but if utany Meenigg ncithe P the Clinum dorany sucboalternsine Ditetor
shall be present within ten ninutes of e time upjointed fof kaiding the
sume the Ditectors present way cheose oxe of thet nuzmmber to be Clixgman
uf the Meeting,

19 A resolutinn in writing sig.ed by every member of the Bosrd shalt
have the sarie elfect ard vabidiy 1 tesalution of the Uoard duly posscd ot
u treeting of the Doand Jduly convenad and vanstituted,
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20. The continuing directors miy act nothwithstanding any vaciacy
in their body Lut i and so lony as their umber is reduced below the nwnber
fixed by these Auticles ns the necessary quosus of Directors the continuing
directors muy et for the puepose of swimoning a genernl mecting of the
Company but for no other purpose

WINDING UP

21, In u winding up the Liquidator may with the sanction of an
Extraonlinary Resolution distribute all or any of the avsets in spucic wmong
the members in such proportious and mannee s may be determined by such
resolution, provided always that il any suh distribution is deermined to be
made otherwise than in aceordanee with the eisting rights of the members
every mwember shall lve the same right of dissent and other ancillaty rights
as if such resolution were 3 Bpeciai Pagolution passed pursuant 0 Hecton

234 of the Compunies Act 1929,
INDEMSITY
22, Bvery Dircctor (including an alternate Dircetor) or other ollicer
of the Company shall be entitled to be jndemnitied out of the assets of the
Company aguinst all losses or lubilitics (includiag awy guch liability as is
mentioned in paragraph {2 of the proviso to Seetion 152 of the Companies
Act 1929) which he iy sustain or incur in or about the exceution of the
duties of his olfice or otherwise in relation thereto and no Director or viber
officer shall be linble for uay loss damage ur misfortune whit h may happen to
or be incurred by the Compusy in the exceution of the dusics of his atlice or
“tn relution thereto,  But this Article shali only have effect in 50 far as 19
provisions are not avoided by the said gection.
e

e ———
RIAMAT, ADHIUESIS AND Daschtivriotu A BUnseaiikid

[

Jo: 1 Winan VINCENT Ast,
7, Ruakm Cluse,
1.ondon, N1
Director ¢f The Amelgurmedad Dental Co. Ltd,

Janes Henny Rosy,
50, Ember Farm Way,
Zast Molesey.
Di partiesial Managery The Amalyamated Dental Co. Lid.

- S p— -
o e o T IR e e g ST 2T D

t}:’;:“_.»‘”"":____,__.ﬁ———-""“'—"' ot S e p—tee—
DATED thia "Centh day o September, 1947,
AWITNESS to the ubove signatus ¢ =
WitLian ‘THoMas T,
23 Willow Way,
Church End, Finchley, N..
Sccretary of The Amalgamated Dental Ce L,
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SPECIAL RESCLUTIGNS —--_@ PMD]
£140 |
COMPANY NUMBER 443223 . ]
;O ORED L o e
CLAUDIUS ASH SONS & COMPANY LIMITED BOMPE S HOURE
2
Tt is hereby certified that the following special resolution was
passed at an extraordinary general meeting of members held on
Monday 4th September, 1989 at 9.00am:
"rm WAS RESOLVED that the name of the company be changed from
Claudius Ash Sons & Company Limited to Davis Healthcare Services
Limited."
Signed:
A
[
‘ -
Jw L mmom meDREERSSTI Le
i . e o
¥ Y

& N A
¥ / \.““.“2

]
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Chairman

Vs
Date /» September 1989
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 443223

I hereby certify that

CLAUDIUS ASH,SONS & CO.LIMITE

having by special resolution changed its name,

is now incorporated under the narrie of

DAVIS HEALTHCARE SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 SEPTEMBER 1989

“av

¥ e

M. ROSE,

an authorised officer

HCY 8



COMPANIES FORM No. 123

Notice of increase
in nominal capital

- wb«m.i-*-" méfwl l?um—ﬁmqrﬁ"'vm‘tsfs-.‘ I

Pursuant to scction 123 of the Companies Act 1985

To the Registrar ol Companics

Name of Company

For official use

L T e Y |

Company Number

0443223

DAVIS HEALDFHCARE SERVIFCTS LIMITED

gives notice in accordance with scetion 123 of the above Aoy that by

resolution of the company datzd
of the company bas been inereased by £
capital of £ 100.00

17th Moy, 1991
1000000.00

A copy of the sesolution authorising the fnerease is altached,
The conditions (cg. voling rights, dividend rights, vindingup siehts ete)
subject to which the new shares have been or are to be foved are as Gollow:

The new Preferred Ondinary shaves shall rank in
prioritytnthewnmstingominmyﬁmotlm

in the capital of the corpany.

Moawe

D.sigpation \u by, e

"\‘

the nominal capital
teyond the sepistered

tick Moo bt
wnstmesd eveebeafl

Presentor’s mesio yad M Yecss and

gefepenes §if oay):

DAMIED DAVIG
SUMMET HOUSL,
SUSMIT ROMS,
POITERS BAR,
HERTS ENE 3FE
$707~46330

Fot ulitoal wig
Ectiora] soution

-

e et
% [
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Y i v}dh\h?ﬁ

RS




Registered Number: 443723

The Companies Act 1389
Company Limited by shares

Special/Ordinary/Elective Resclut.on

of Davis Heaithcare Services Liuited

{passed 17th May 1991}

By a Resolution ir writiry signed by all the members of the Company on the
date mentioned above pursasnt to the powers conferred by the Articles of
Association of the company, the below - wratten Resolatiens were duly
passed as Elective/Ordinary/Special Resolutions of the conpany:-

A, Elective Resolution

i. In accoriance with Soction 3794 of the Cexpanies Act 1985 tho
merbers elect for the purposes of Soctisr S0 o the Companken
Act 1985 that the directors are to have authority to sllet
ghares for an indefinite paricd,

B. in Resolution

. The chate capital ol the cospeay bo ihcreasoed from L006 to
1,060,100 by the creation o. 1,880,880 usy sharew of £1 vach
‘the "Preferente Shares®) rankisy in prasrity Lo tha 100
existing Ordinaty Shates of 51 sach if &hn gaphial of thw
compaty .,

Ze The drrechors are gonorally akd atcond! tienally authorised for
the purposes of Seation 00 of the Comphmies AvE 1985 o ullot
felevett securities vas defined by Sestion 85 of the tatd Ree |
provided tnat tht aggregate nosipal vatue of sueh soeatities
allotted purauant o Bhis authogity uhall net excecd tho
acsunt of tho suthorioed chire capttal of tho dase of dhe |
pagoLRy of this Rogolubicnd and Shat thig authuraty chnil
allow the dircctues te atlor oeel gesnritics a8 preforopcn ]
shates and ouch autboeity ohall Bo for au irdafinite poricd,
in aceordance With tho alsctive Teusiwtion nagsed at ghge

s . ey
hornnt, o e
L e e B e
o & > e w L 3
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< o - Telaty & x
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C.

Special Resplution

That upon the recommendation of the directors it is desirable
to capitalise the sum of £1,000,000 owed by the Company to J &
§ Davis Holdings Limited, Company number 544691 and
sccordingly THAT subject to the passing of Resolution 1 above
the directors be authorised and directed to allot and
distribute, credited as fully paid up the Prefereuwce Shares to
J & S Davis (Holdings) Limited to rank in priority to the
existing issued Ordinary Shares of the company.

1.

In accordance with Section 95 of the Companies Act 1985, wherc
the directors are authorised to allot equity securities
pursaant to Section 80 of the Companies Act 1985 Sectior a4
{1) shall not apply to the alliotment of any of the addis.iunal
1,060,000 equity securities made pursuant to that authority.

In accordance with Article 2 of the company's Articles of
Associatien the Directors are avthorised to issue an
additional 1,000,000 chares as Preference Zhzres with such

rights as the directors in their ubsolute discretion think
fit.

that the Memorandum and Articles ¢f Assoeiatien be altered by

substituting the Menorandum and Articles attached o thas

Resolution ;g place of the existing Artieles of Asooeriation,
e

T
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COMPANY LIMITED BY SHARES
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NEW
MEMORANDUM
AND
ARTICLES OF ASSOCIATION
oF
DAVIS HEALTHCARE SERVICES LIMITED

Dibb Lupton Broomhead and Prior
Solicitors
Temple Bar Houce
23/28 Fleet Htreet
London EC4Y 1aA
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
CF
DAVIS HEALTHCARE SERVICES LIMITED

Tha name of the Company is DAVIS HEALTHCARE SERVICES
LIMITED. *

The registered office of the Company will be situate
in England.

The objects for which the Company is established are:-

(1) To carry on in the United Kingdom and elsewhere the
business of retain sellers distributors and
manufacturers of mineral and artificial teeth and
of all materials, instruments appliances and
supplies of all sorts that are now or may at any
time be in use in the practice of medicine or
surgery (dental ox otherwise) or dental or surgical
mechanics and to do all such things as are
incidental or conducive to such a business

To carry on any other business which may seem to
the Company capable of being conducted directly or
i~directly for the benefit of the Company.

To acquire by any means any real ox poeroonal
property or rights whatsoever, and to construct,
maintain and alter any bulldings or works negessary
nr convenient for tha purposes of the Company.

To improve, manage, develop, grant wights or
privileges in respect of, or otherwise deal with
all or any paxrt of thr property and rights of the
Company.

To make experiments in connection with any business
or proposcd business of the Company and to
exporiment upon, test or improve any patents,
inventions or rights which the company Yy acquire
or preopese to acquire,

* Hame changed from @lawdius Acsh, Sons & Co. Tiwmited on
27 Sapterboy 1580

-
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(8) To acquire and undertake the whole or any part of
the business property and liabilities of any
company Or person carrying on or proposing to carry
on any business which the Company is authorised to
carry on or from which the Company might derive any
direct or indirect benefit, or possessed of any
property suitable for the purposes of the Company.

(7) To pay for any property or rights acquired by the
Company and to remunerate any person either in cash
or by the allotment of shares, debentures or other
securities of the Company credited as fully or
partly paid up, or otherwise.

(8) To acquire and hold shares, debentures or other
Securities of any others company and otherwise
invest and deal with the moneys of the Company.

(92) To lend money or give credit to such persons on
such terms as may seem expedient.

{10) To borrow money and to secure by mortgage, charge
or lien upon the whole or any part of the Company's
undertaking and property {(whether present or
future), including its uncalled capital, the
discharge by the Company or any other porson of any
obligation ox liability.

{11) To guarantee the performance of any obligation by
any person whatsoever and to give such indemnitiesn
as may seem expedient.

{12) To guarantee support or securec whether by personal
obligation cx covenant or by mortgaging ox charging
all or any part of the undertaking propexrty and
assets (present and future) and uncalled capital of
the Company or by any one or moye or all of such
methods or by any otiher method the porformance of
any obligations or commitments of, and the
repayment. or payrent of the principal smounts of,
and premiums, interert, dividends, and other monuys
bayable on or in rospect of, any dabentures,
debenture atock, lean ostock, shares er other
securitian, liabilities or obiigatiens of any
pergon firm oxr company, ineluding  (without
prejudice to the generality of the foregoing) any
cempany which ia for the time bring a subsidiecry oz
& holding company, as defined by Section 736 of the
Companien Aok 19885, of the Company, or anothey
cuboidiary of osueh helding company, or otherwine
asgociated with the Company in business or through
sharcheldinedgs, and to do any of the foreqoing

- 3 .- %

\
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either with or without receiving any payment or
other consideration or benefit therefor and either
in connection with any other business, activity or
transaction by itseif.

{13} To draw, nake, accept, endorse, discount,
execute and issue promissory notes, bhills of
exchange, bills of lading, warrants, debentures
and other negotiable or transferable instruments.

(L4) To establish and maintain oxr procure the
establishment and maintenance of any
non-contributory or  contributory pension or
superannuation funds for the benefit of, and to
give or procure the giving of donations,
gratulties, pensions, allowances or emoluments to,
any persons who axe or were at any time directors
or officers of or in the employment or service of
the Company or of any company which is a subsidiary
of the Company or is allied to or asscciated with
the Company or any such subsidiary or of any
company which is a predecessor in business of the
Company or of any such other company as aforesaid,
and the wives, widows, farilies and dependents of
any such persons as aforesaid and to make payments

§ for or towards the insurance cf any such persons as

“ aforesaid.

Sl (15) To establish and subsidise or subscribe noney to
’ any institutions, assoclations, clubs or funds
calculated to be for the benefit of or the advance
B the interests and well-being of the Company or of
e any such other company or person as is mentioned in
TJ the impediately preceding paragraph of this ¢lause
: and to make payments for any charitable,
o benevolent, public, general or usaful object.

T

s
e

e T

L (15) To anter into any arrangements with governments or
! authoritien (supreome, manieipal, lecal or
otherwise) or any perszen oy corpany that may soem
iy conduecive to the oblects of the Cotpany, or any of
'y them, and to obkain  from any such government,
P authority, person oz eompany any  rights,
. privileges, charters, eontrants, lieoneos ang
concessions  which  the Company nmay think it
!, dosirable to ebtain and o carry out, exorelse and
x comply with the same.

A (17) To pay eut of the funds of the Company all ORPONBAD
: which the Company may laweully pay with respect to
: tha  formation and rogloteation of the Company or
the icoue of its eapifal, including brskerage and




(18)

P

(19)

{28)

and it
(A}

commissions for obtaining applications for or
taking, placing or underwriting or procuring the
underwriting of shares, debenture or other
securities of the Company.

To enter into any partnership or arrangement for
sharing profits, co-operation or union of interest
with any company or person engaged or interested in
any business which the Company is authorised to
carry on or from which the Company might derive any
direct or indirect benefit.

To establish or promote, or join in  the
establishment or promotion of, any company for the
purpose of acquiring and undartaking the whole or
any part of the business, property and liabilities
of the Company or the promotion of which shall be
calculated to benefit the Company and to acquire
and hold any shares, debentures or  other
securities of any such conpany.

T, amalgamate with any other cempany.

To dispose by any moans of the whole oy any part of
the undextaking or property of the Company .

To distribute any of the Company's propoxty amenty
the membors in spoeie.

To cause tha Company to be rogistered o recognised
in any pare of the world.

To do all or any of the above things in any pare of
the world, and cither as principal, agent, trustao,
contractor or otherwine, and sither alone er in
conjunetion with othors, and by or through agonts,
trustoes, subscoanbractors oF oFareinn,

Fo do all such othor Bhings as are incldontal e
the Senpany way vhink  condusive o tho attainnont
of the above obfects ox any of then.

o moraby doslared thatgs

Bhe  word  Yeespany™ fn thin elausoe, exeopt  wioro
used in refepdance to thio  Cetpany, shall Bo doemod
to  sncludte  any  partnowchip oy  othor oy af
poscund, whethor incorporated oy not LReok porstad,
and  whethor  derdailed  In vt United Kingdery oy
clLoewhorcs ad




(B)

each of the objects specified in each paragraph of
this clause shall, except  where otherwise
expressed in such paragraph, be an independent main
object and be in nowise limited or restricted by
reference to or inference from the terms of any
other paragraph or the name of the Company.

4. The<liability of the Members is limited.

5. The

Share Capital of the Company is £100 divided into 100

Shares of f£1 each.*

N TR
* By Resolutions passed on | ﬂ&,l&um% 199) the Share
Capital of the Company was increased to £1,000,100 divided into
1,000,000 Preferred Shares of £1 each and 100 Oxdinary Shares of

£1 each

IS N S S T 2CL K STV Y P
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED By SHARESs

NEW
ARTICLES oF ASSOCIATION
of
DAVIS HEALTHCARE SERVICES LIMITED
{Reg.No. 443223)

-v-c-—m_—n-.--..m-—.--u-n--u--—n-a—m-ua-oua—n-n-o--uo-—-—-u---ln—uqu——o—o--—-\-n-m—--u.—-u--;---q--ua—n

(Adopted by Special Resolution bassed on (7 4n ﬂ@ﬁ%} 196y )
1. Praliminary

The regulation contained in waple A& in the Schedule to the
Companies (Tables A to F) Regulations 1egs (25 amendeqg by the
Companies (Tables A to Py {Emendment) Ragulationgs 19885} shall,
excapt ag hereinaftar provided and zo far as not dreonsistont
with the provisions of these Axrticles, apply to the Compuny 0
the exclusion of all other regulations oy articliog of
association, Referencoy heredn o ‘regulatlons are  to
regulations 1 the sald 'rable 2

2. Private conpany

The Company i a privake company within ene nodning of Sootlen
1{3}) of the Conpanien Aot 198s

3, Interproatation
{1) In the fiege Lino of egulntion 1 agter  ehe word

'rogqulatioan® the worda Yopa in oamy artielos adopeing iy
Wholo or 4n PArt o sage OlaLY o fnsortod,

>
&
X

In thaose articloss

P
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(a) unless the context otherwise requires the following
eXpressions have the following meanings:

'Preferred Shares' means the preferred ordinary
shares of £1 each in the share
capital of the Company from time
to time

'Ordinary shares! means the ordinaxy shares of £l
each in the <uare capital of the
Company from time to time

'the Nominated means the director(s] appointed
Dire.tort and holding office from time to

time pursuant to Article 19

'paid up! means, in ralation to a share,
paid up or credited as paid up

'Reprasentatives! means, in  relatlon to a membor,
any person or persons who have
bocome entitled to his shares in
consequance of his doath,
bankruptey or mental incapacity

*shara! means a  share In the eapital of
the Company of waatever class

{B) words or expressions the aofinitions of whileh are

contained »r referred €5 4in the ek shall be

o construct ac having the msaning thereby ntéributed to

K then but creluding any statutory modidfiention theveot

act  in coprce on b dake o adoptie 2f  thene
Arviclos
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(¢} words importing the singular include the plural words
importing any gender include every gender, and words
importing persons include Dbodies corporate and
unincorporate; and (in each case) vice versa

(d) references to Articles are references +to these
Articles and references to paragraphs and
sub~paragraphs are, unless otherwise stated,
references to paragraphs of the Article or references
to sub-paragraphs of the paragraph in which the
reference appears

4. Share capitsl

The authorised share capital of the Company at the date of
adoption of these Articles is £1,000,100 divided into
1,000,000 Preferred Shares of £1 each and 100 Ordinary
Shares of £1 wzach and the oOrdinary Shares shall be
separate clasgres of shares. Save as heorein otherwise
provided the Preferred Shares and the Ordinary Shores
shall rank pari passu in all respects

E. Share rights

The Preferred Shares and the Ordinary Shares chall havoe
the <following zrights and be subject to the fellowing
restrictions:

(1) As regards income

The profits which the Company may determine to distribute
in respeet of any financial paried shall ba disctributed
only anongst Gthe heldexs of gho Draferred Shares in
proportion to the amounts pald up on the sharog (ozeluding
any prenium) held by thom reupeotively
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(2) As regards capital

On the return of capital on a liquidation or otherwise the
surplus assets of the Company remaining after payment of
its liabilities shall be applied:

(a) first, in paying to the holders of the Preferrved
Shares the amount paid up thereon including any
premium

(b) secondly, in paying to the holders of the Ordinary
Shares the amount paid up thereo- including any
prem’ .1

(c) thirdly, the balance (if any) of such surplus
assets shall belong to and be distributed amongst
the holders of the Preferred Shares in proportion
to the amounts paid up on the shares (excluding any
vremium) held by them respectively

o gyttt
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As regirds voting

Sublert as provided below in this paragraph and to any
cther special rights or restrictions as to voting attached
“o  any chares by or in accordance with thess Articlas, on
& show 0. hands every nomber who (being an individual) is
prosent 1r persen or (being a corporation) is present by a
duly aut iori-ed representative, net beinyg himself a membor
entitled o vote, shall have one vebe and on &a pPoll every
rember shall have one vote for cvery slare ef which he is
the helder: Provided that:

-y o g T Sl s T
B e e e el
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{a) the Ordinavry Shares chall nok confor any richt to
vote upen a resolutien for the romoval from office
of the Nominatod Drector; and
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{b) it at any meeting any holler of Preferred Shares is
not present in person or by proxy the votes
exercisable on a poll in respect of the Preferred
Shares held by member prasent in perso. or by
Proxy shall be pro tanto increased {(fractions of a
vote by any member being permitted) so that s @
shares shall together entiile such members to the
same aggregate number of votes as could be cast in
respect ©0f all the Preferred Shares if all the
holders thereof were present in person

{c) no resolution of any meeting shall be effective
Wwithout the consent of the holdetrs of a majority of
the Preferred Shares

The Preferrad Shares and the Ordinary Shares shall by
reason of the rights given to them by +this Aarticle
constitute separate classes of shares and accordingly any
alterations of this Article and any variation or
abrogation of such rights shall be subject to the
provisions of Article 7

6. Iassuer of newr shares

(1) Subject to Section B8O of the Act, all unissued shares
shall be at the dizpossl of the directors whe may allot,
grant options over or otherwise dispose of them %o sush
persons at such times and gonerally on  cuch Lermg ard
conditions as “hey think preoper provided thak ne sharen
shall be Incued at a diseount

(2) Soction 82(1) and oub-sestions (1, to (6) of Heekien 60 of
the Act shall net apply te the Conpuany
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7. Variation of eclass rights

Whenever the capital of the Company is Qivided into different
classes of shares the special rights attached to any class may

be varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up with the
consent in wrilting of the holders of three~fourths of the issued

shares of the class or with the sanction of a extraocrdinary
resolution passed at a separate meeting cf the holders of thot

class but not otherwise. To every such separate meeting all the
provisions of these Articles relating to gecneral meetings of the
Company or the proceedings thereat shall mutatis mutandis apply

except that the necessary quorum shall be two persons at le:st |
holding or representing by proxy one-third in nominal amount of |
the issued shares of the class, that the holders of shares of

the class shall on a poll have one vote in respect of evory

share of tha class held by then respectively and that any holder

of shares of the class prasent in percon or by prony nay domand

a poll

8. Lian

The lien conferred by regulation & chall attath glece to fully
pald up shares oand the Company ohail alse have a first and
paramount lien on all shares, whether fully pald or not,
standing registered in the nare of any persen indebted ev under
liability to the Company, whethor he shall be the gole
regictered holder therast or shall bo ene i tWo or nore joint
holders for all menays praesently payable by him or hio entate te
the Cempany. Regulatien 8 chall ke medified secordingly




9, Calls

The liability of any member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of regulation 18 of the wvords ‘'and all expenses that

may have been incurred by the Company by reason of non-Jayment
of the call!

10. Prohibited transfers

Hotwithsranding anything else coatained in these Articles no

share shall be issued or transferred to any infant, bankrupt or
person of unsound mind

11. Redesignation of sharen

Whenaver an Ordinary share is transferred €o a monber whe holds
only Preferred Shares, such first rentiened share shall inne
facto and Lorthwith be econverted inte apnd redesigned as a
Preferrad Share

1z. FProceedings at general mestings

(1) No businsss shall be transacted am any eaeneral mnmoesting
unless a quorts of resbers {6 prosent ak the tire when Che
naeating progoeds do busitess, s mesbors progent  in
pexcon or by proxy shall be a gusrus of which ons shsll he
or weprosent & holder of any of the Praferred Shares,
Regulation 40 shall not appiy

{2) TL within half an hours from the Siwa appainted for a
gonerdl meoBing a quorws i mob  proseopt, She neataing, if
eonvoned upsoh  tho  ragquisitien of  weobors, akall be
diooelived: fu any orhor case iE  ohall oFasd adionrned to
the came day in ho ront wool, o the care tipe and plase
{or to ouch othey day and at  ouch a*hior Eime and placae ao

a?“ \7]
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all the members may agree in writing), If at any
adjourned meeting such a quorum is not present within half
an hour from the time appointed for the adjourned meeting
the meeting shall be dissolved.

{3) In regulation 44 the words 'of the class of shares +the
holders of which appointed hinm as director' shall be
substituted for the words 'any class of shares in the
Company!

(&) At any general meeting a poll may be demanded by any
member present in person or by proxy and entitled to vote.
Regulation 46 shall be modified accordingly

(5) An instrument appointing a proxy may, in the case of a
corporation, be signed on its behalf by a director or the
secretary thereof or by its duly appointeq attorney o
duly authorised representative

(8) The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to vote on a poll
on the election of a chairman and on a motion to adjourn
the meeting

(7} Except with tbhe prior written agreement of the holders of
a majority of the Preferred Shares, no member who has
agreed to cast any of the voting rights exercisable in
raspect of any of the gshares held by him in actordance
with the direetions, or subject to the congont of, any
other person (inecluding another member} cnall be ontitled
during the relevant period (as horainafter dafined) to
exercise any of the voting rights attached to any of the
shares regictered in his nawme from tine to timo or to be
precent or reeckeneod in a equorum at any general meetivg and
any reseolution pacsed at any oueh  wmeeting during the

N

b
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relevant period which would not have been passed but for
the vote(s) of such member vast in contravention of the
provisions of this paragraph shall be null and void and of
no effect

For the purpcses of this paragraph:

(a) 'relevant periocd' means the period from, and
including, the date on which the member in question
first agreed to cast the said voting E}ghts in
accordance with the directions, or subject o the
consent of, the other perscn up to, and including,
the date on which the transaction or arrangement
which gave rise to that agreement is annulled or
terminated

(b) any member who has assigned the benaficial interest
in, or created any chaxge or other security intarest
over any share to or in favour of any other person
shall be deemed, in the absence of cloar evidence to
the contrary, to have agreed to ersrcise the voting
rights attached to that share in accordance with the
directions of that other person

Delegation of directors' popsars

The holders of a majority of the Freferred Sharea mayr ah
any time and from time to time reveke all oy any of the
powers delegated to a managiny direcctox or other exccutive
director pursuant to rogulation 72 by notieo in writing to
the Company. Regulation 72 oinll be modified accordirgly
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14.

15.

(1)

(2)

(3)

i m_tﬁdmmro.m-.mm ,,..;,,.

s put

Number of directors

Unless otherwise determined by the holders of a majority
of the Preferred Shares, there shall be ro maximum number

Alternate directors

Any director (other than an alternate director) may at any
time appoint any person (1nuluding another director) to be
an alternate director and may at any time terminate such
appointment, but in the case of any director other than
the Nominated Director making such an appointmerit, such
appointment shali require the prior written approval of
the Nominated Director. Any such  appointment ox
termination of appointment shall be in writing signed by
the appointor and (subject to any approval required) shall
(unless the directors agree otherwise) enly take effect
upon lodgment thereof at the office or on delivery to a
meeting of the directors or on delivery to the secretary.
The same person may be appolnted as the alternate director
of more than one diractor

The appointment of an alternate director shall determine
on the happening of any ewvent which if he ware a direastoy
would cause him to vacate stch office or if his appointox
ceases to ba a diroctor

An alternate director shall beo entitled t6 roesive notieons
of meetingc of the directors and of any comnitboe of the
directorc of which his appeinter ic a nmember and shall be
entitled to attend and vekn as a director and be esunted
in the quorum at #ny ouch noeting at which his appointer
is not persenslly prosoent and goneraliy at ouch moeckting to
perform all functlons ef hio appointor as a direster and
for the purpesec ef the preceodings ot oueh meoting the

- 18 ~



(4)

(5)

1.

provisions of these Articles shall apply as if hr were a
director of the relevant class. It shall not be necessary
to give notices of meetings to an alternate director who
is absent from the United Kingdom. If an alternate
director shall be himself a director or shall attend any

such meeting as an alternate for more than one director
his wvoting rights shall be cumulative, but he shall count
as only one for the purpose of determining whether a
quoxum is present. If his appecintor is from time to time
absent from the United Kingdom or temporarily unable to
act through ill-health or disability his signature to any
resolution in writing of the directors shall be as
effective as the signature of his appointor. An alternate
director shall not (save as aforesaid) have power to act
as a director nor shall he be deemed t~ be a director foir
the purpore=s of these Articlas

An altermate director shall be entitled to contract and ¥
interasted in and benefit from coctr.uta s arrangemer
or transactions or transactions and ¢~ be ropalc QRPOT3
and to be indemnified to the same eute, mubtobic mutancie
as  1if he were & director but he shall me. "¢ entitled <o
recojve from the Company In  res et o0i  s.. appeintment -
alternate director any xcmuneration oxeept only su¢'. s ow
(if any) of the remunerat chn otherwiae payable to hu
appointor may by notiee in writing So the e- any £
time to tima dixect

Ragulations 65 to 69 chall net apply
Kominated dirscter[n-

Phe  heddars of o Dudority of the broafereed Skarvoo ohall
have the pidght a4t any tise and  fren  time tu tige to

S w,



(1)

(2)

(3)

(43

(5)
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appoint that number of persons as directors of the Company
which represents a majority in number of the directors
from time tu time and the following provisions shall have
effect:

Any such appointment shall be effected by notice in
writing to the cCompany by the appointor(s) and the
appointor(s) may in like manner at any time and from time
to time remove from office any director appointed by it or
them pursuant to +this Article and appoint any person in
place of any director so removed

A notice of appointment or removal of a director pursuant
to this Article shall take effect upon lodgment at  the
office or on delivery to a meeting of the diractors or to
the secretary

No resolution of the directors shall be effective without
the consent of the Nominated Director

A director appointed as aforesaid shall be entitled to
remunaration of such ameunt as may from time to time ha
agreed by the holders of a majority of the Proforred
Sharas

Every director appointed pursuant to this Article shall
hold office until he is elther removed in manner provided
by this Article or dies or wvacatas offies pursuant to
regalation 81 [as wodified by Artiele 21) and neither the
company in general meeking nor the dircetors shall have
powoer to £1i11l any sueh vacancy




Borrowing powers

The directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its
underctaking, property and uncalled capital, or any part
thereof, and subject as otherwise provided in these
Articles to issue dcbentures, debenture stock and other
securities whether outright or as security for any debt,

liability or obligation of the Company or of any third
vty -

'8

~s may subject to the provisions of aArticle 16

‘ard rmsions, annuities, gratuities and

<3 "r other allowances or benefits to any

X © o "ployees and to officers and ex-officers
oy % and ex-directors) of the Company ox
g?.dﬁ' iness or of any holding company or
A% “pany or to the relations or
D ns and may establish, support
Y annuation or other funds-or
{§§° & 2 non-contvibutory) for the
Pl ‘/or their vrelations or
@ “or shall ba entitled
benefit any =such
t?:§@ ther banefit and
2 % &2 o O&Q 3 ‘ercise of any
TN g e directors

o 1eerested
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22, Proceedings of directors

(1) The chairman of any meeting of the directors §§<Ishall
be the, or one of the, Nominated Director(s) and
regulation 91 shall be modified accordingly

(2) No business shall be transacted at any meeting of the
directors unless a quorum of directors is rresent when the
meeting proceeds to business. The quorum shtall be two
directors of whom one shall be +the Nominated Director or
his alternate. In the event that at any duly convened
meeting of the directors, the meeting is not so quorate,
the meeting si1all be adjourned to the same day :n the next
week at the same time and place (or to such other day and
at such other time and place as the Nominated Director or

his alternate may agree in writing). Regulation 89 shall
not apply

{3) (a) Unless otherwise agreed by the Nominated Director
in writing in any particular case, at least 14
clear days' notice in writing shall be given to
each director of every meeting of the directcrs

(b) It shall not be necessary tc give any such rotice
to any director absent from time to time froa the
United Xingdoin

23. Hotices

A notice sent by post shall be deemed to be given at the
time when the same was  posted. The seacond gsentenco of
regulation 115 chall not apply




Borrowing powers

The directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and subject as otherwise provided in these
Articles to issue debentures, debenture stock and other
securities whether outright or as security for any debt,
liability or obligation of the Company or of any third
party -

Pensions

The directors may subject to the provisions of Article 16
give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any
employees or ex-employees and to officers and ex-officers
(including directors and ex-dixectors) of the Company or
its predecessors in business or of any holding company or
subsidiary of the Company or to the xrelations or
dependants of any such persons und may establish, support
and maintain pensions, superannuation or other funds-or
schemes (vwhether contributory or non-contributory) for the
benefit of any such persons and/or thoir rvelations or
dependants or any of them. Any director shall be entitled
to receive and retain for his own banefi® any such
pension, annuity, gratuity, allowance or other bonefit and
may vote as a director in respect of the exeraisn of any
of the powers by this Article conforred upon the directers
notwithotanding that he is or way boeome interested
therein. Regulation 87 shall not apply

- 14 = ¥
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(1) The chairman of any meeting of +the directors §§<;shall
be the, or one of the, Nominated Director(s) and
regulatisn 91 shall be modified accordingly

z22. Proceedings of directors

(2) No business shall be transacted at any meeting of the
directors unless a quorum of directors is present when the
meeting proceeds to business. The guorum shall bhe +*two
directors of whom one shall be the Nominated Director or
his alternate. In the event that at any duly convened
meeting of the directors, the meeting is not so quorate,
the meetiny shall be adjourned to the same day in the next
week at tho same time and place (or to such other day and
at such other time and place as the Nominated Director or

his alternzte may agree in writing). Regulation 89 shall
not apply

(3) {a) Unlesis otherwise agreed by the Nominated Director
in writing 4in any particular case, at least 14
clear days' notice in writing shall be given to
each diractor of overy meeting of the directors

{b) It eaall not be nacessary to give any such  notieca
to any’ director absent from %ire to time from the
Unitee Kingdom

23. Notices

A notice sen: by post chall be deened te be given at the
time when the name was posted, The  geeond sentence of
rogulation 11 shall net apply
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Representatives

These Articles shall be binding upon and (except as
otherwise provided herein) shall enure for the benefit of
each member's Representatives.

T Paul Fearon, being Cchairman of the General
Meeting of Davis Healthcare Services Limited, held
en the 17th day of May, 1991, heoreby certify that
this page and the fifteen preceding pages,
together with the six pages of the Memorandum, all
initialled by me for purposes of ldentification,
constitute a true copy of the Memorandum and
Articles of Assoclatizn of the said company
adopted by zpecial resolution passed at the said
neeting.
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Notice of increase
in nominal capital

COMPANIES FORM No. 123

Pursuant to section 123 of the Companics Act 1985

To the Registrar of Companics

Nzme of Company

For official usc

PLLET T Y T T Ty ]

Compeny Number

443223

DAVIS HEALTHCARE SERVICES LIMITED

gives notice in accordance with scction 123 of the sbove Act that by

resolution of the company dnted  19th April 1993
of the company has been increased by £ 600,000.00

eapital of £1,000,100.00

A 2opy of the resolution nuthorising the increase is atinched,

The conditions {cg. voting rights, dividend rights, winding-up rights cte.)

the nominal capital
beyond the registered

subject to which the new shares have been or are (0 be Bsued ace as follows

The rights are contained in Articles 5 and 7.

Signied b P,

Pleago tiek hore if
conlinued overleal |

COMPANY

Deslpantion SECRETRRY

b

Preseator’s nwme and address and
referenca (i ang):

DANIEL DAVIG
ST HOUSE
SUMMIT ROAD
PUTTERS BAR
HERTS, EN6 JEE
TEL: 0707 2463238
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b i I‘“-.“'!, Vo <lr‘ ‘;M ) 4 T.‘g b

Dot 5/ 3097
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Ceneral sestlon
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" COMPANIES FORM No. 123

Notice of increase
in nominal capital

Puzrsuast to section 123 of the Companics Act 1985

To the Registrar of Companics For official use Company Number

PrANcNpasssapan e

A N PYX V%

L] 1
-

Namez of Company

DAVIS HEALTHCARE SERVICES LIMITED

gives notice in accordance with section 123 of the above Act that by

resolution of the company dated 24tk June 1993 the nomi ! capital
of the compzny has been increased by £4002.00 beyond th registered
capital of £1,600,100.00

A copy of the resolution authorising the increase is attached.
The conditions (cg. voting rights, dividend rights, winding-up rights ctc.)
subject to which the new shares have been or are to be issued are as follow:

The rights are contalned in Articles 5 and 6 4n the
New Articles of Association adopted on 24th June 1993,

, Plesse tick here if
continued overleaf
oy f
N : COMPANY ¢

Sred 3 | Deslgnation gyepery Dute 5’/"1 7 q

\‘\/X ,_J/
Presentor’s nume and addrees and
reference (if any): For offbicial tse ! ‘

, General seetion 1 Postroom

DANIZL DAVIS R
SUMMIT HOUEE: E Y "R_ o
Pm”[’ERS BAR i b e o -
HERTS. EN6 3EE SET = g
TEL: 0707 645330 o -u Iyt 1893 E
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COMPANY NUMBER: 443223

DAVIS HEALTHCARE SERVICES LIMITED

At an Extraordinary General Meeting of the above named Company held at 3.15pm

on 18th April 1993 at Asentajankatu 6, Helsinki, Finland the following Resolutions were
duly passed:-

ORDINARY RESOLUTIONS

1. That the authorised capital of the Company be and hereby is increased from
£1,000,100 to £1,600,100 by the creation of 100,000 Ordinary Shares of £1
each and 500,000 Redesmable Preference Shares;

2, That the directors of the Company be and they are hereby generaily and
unconditionally authorised to exercise all the powsrs of the Company to allot
and make offers or agreements to allot relevant securities out of the unissued
shares in the capital of the Company immediately following the passing of this
resolution to such persons at such times and on such terms as they think
proper provided that this authority shall expire unless previously renewed,

varied or revoked by the Company in general meeting five years from the date
hereof; and

i 3. That the direclors be and they are hereby authorized to execute a Deed of

Release, new warrant and subscription agraement on such terms as they think
fit on behalf of the Company.

W

1{34!0--!-0- Fependdos)osicrvendnons

TARY 2 July, 1993
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COMPANY NUMBER: 443223

DAVIS HEALTIHCARE SERVICES LIMITED

At a Class Meeting of the Preferred Shareholders of the above named Company held
at Summit House, Sumnit Road, Potters Bar on Thursday 24th June 1993 at 11.00am
the following Extraordinary Resolution was duly passed:

EXTRAORDINARY RESOLUTION

1 That the 1,000,000 Preferred Ordinary Shares of £1 each in the capital of the
Company be and are hereby redesignated Ordinary Shares of £1 each, thereby
increasing 'the number of Ordinary Shares of £1 each in the capital of the
Company to 1,100,100.

2 July, 1993
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COMPANY NUMBER: 443223

DAVIS HEALTHCARE SERVICES LIMITED

At an Extraordinary General Meeting of the above named Company held at  Suminit
House, Summit Road, Potters Bar on Thursday 24th June 1993 at 11.15am the
following Resolutions were duly passed

ORDINARY RESOLUTIONS

1.1  That this Company in General Meeting hereby ratifies and confirins the action
of the Board of Directors in passing a Resolution on 28 June 1991 authorising
the execution of a Debenture in favour of Hill Samuel for securing repayment
to Hill Samuel of all monies and liabilities at any time due owing or incurred by
the Company to the Bank and interest as therein provided;

1.2  That the said Debenture dated 2 July 1991 and the affixing of the Company's
seal to the document be ratified and confirmed and that the charges therein
contained are declared o be valid and effective security binding upon the
Company.

1.3  That the authorised capital of the Company be and hereby is increased from
£1,600,100 to £1,604,102 by the creation of 4,000 Ordinary Shares of £1 each
and 2 'A’ Ordinary Shares of £1 each,

1.4 That the directors of the Company be and they are hereby generally and
unconditionally authorised to exercise all the powers of the Company to allot
and make offers or agraements to allot relevant securities out of the unissued
shares in the capital of the Company immediately following the passing of this
resolution to such persons at such times and on such terms as they think
proper provided that this authorily shall expire unless previously renewed,
varied or revoked by the Company in general meeting five years from the date
hereof.

SPECIAL RESOLUTIONS

1.5 That new Arlicles of Association in the form of the draft produced {o the
Meeting and initialled by the Chairman be and they are hereby adopled as the
New Arlicles of Association of tha Company In replacement of and in
substitution for the existing Articles of Acsociation of the Company’

That the diraclors be and they are hereby authorised fo execute the
Subscnpdon Agresmant on behalf of the Compzny

Oy =
«__VSECRETARY | b Y 2 July, 1993
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Company No. 443223
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COMPANY LIMITED BY SHARES

NEW
MEMORANDUM
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
DAVIS HEALTHCARE SERVICES LIMITED

1. The name of the Company is DAVIS HEALTHCARE SERVICES
LIMITED."

2. The registered office of the Company will be situate in
Engiand.

3. The objects for which the Company is established are:-

(1) To carry on in the United Kingdom and elsewhere the
business of ratail gsellers distributors and
manufacturers of mineral and artificial teeth and of
all materials, instruments appliances and supplies of
all sorts that are now or may at any time be in use in
the practice of medicine or surgery (dental or
othexwise) or dental or surgical mechanics and to do
all such things as are incidental or conducive to such
a business.

(2) To carry on any other business which may seem to the
Company capable of beling conducted directly or
indirectly for the benefit of the Company.

(3} To acguire by any means any real or personal proparty
or rights whatsoever and to construet, maintain and
alter any buildings or works necessary or convenient
for the purposes of the Company.

(4) To 4improve, manage, develop, gront rights or
privilegas in regpect of, or otherwise deal with all
or any part of the proparty and rights of the Company.

(5) To make oxperiments in connectien with any business or
proposed business of tha Compuny and to exporimont
upon, tast or ilmprove dny patents, Inventions or
rights which the Compony may acauire oxr propose to
acquire.

(6) To acouire and undertake the whole or any part of the
businagse proparty and liakilities of any rompany or

Wana chanjyed feem Clauduug Aok, Bons & €& Lirited on 27 Septenber 1909
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(7)

(11)

(12)

(13}

person carrying on oOr proposing to carry on any
business which the Company is authorised to carry on
or from which the Company might derive any direct or
indirect benefit, or possessed of any property
suitable for the purposes of the Company.

To pay for any property or righ%s acquired by the
Company and to remunerate any person either ia cash or
by the allotment of shares, debentures or other
securities of the Company credited as fully or partly
paid up, or otherwise.

To acquire and hold shares, debentures or other
securities of any other company and otherwise invest
and deal with the moneys of the Company.

To lend money or give credit to such persons on such
terms as may seem expedient.

To borrow money and %o secure by mortgage, charge or
lien upon tha whole or any part of the Company's
undertaking and property (whether present or future),
including its uncalled capital, the discharge by the
Company or any other person of any obligation or
liability.

To guarantee the performance of any obligation by any
person whatsoever and to give such indemnities as may
seem expedient.

To guarantee suppor. or secure whather by personal
obligation oxr covenant or by mortgaging oxr charging
ail or any part of the undertaking property and aszsets
{present and £uture) and uncalled capita)l of thae
Company or by any one or more or all of such methods
or by any other method the performance of any
obligations or commitments of, and the repayment oxr
payment of the principal amounts of, and premiums,
intevest, dividends, and other monays payable on or in
respect of, any debentures, debonture stock, loun
stock, shares or other securitics, liabilitics or
obligations of any person firm or company, ilncluding
(without prejudice to - 1o generality of the foreauing)
any company vhich i for the time being a subsldiory
or a holding company, as dofined by Scetion 736 of tha
Companies Act 1985, of the Compsny, or anothor
subgidiary of sush holding company, or othorwloo
assoolated with the Company in busineys or through
shareholdings, and to do any of the foregoing eithor
with or without vrecelving any paynent er othor
conglderation osr henafit thoexefor nd eiltber 4in
connection with any othar businosos, activity or
transaction by Lraclf,

To draw, mako, accapt, endorse, discount, exccuta and
issue promissory notes, bills sof oxchange, bills of

2 A\DaAvIR=02,ARTY 24, 6.93



lading, warrants, debentures and other negotiable or
transferable instruments.

To estahlish and maintain or procure the establishment
and maintenance of any non~contributory or
contributory pension or superannuation funds for the
benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time
directors or officers of or in the employment or
servic? of the Company or of any company which is a
subsidiary of +the Company or is allied +*to or
associated with the Company or any such subsidiary or
of any company which is a predecessor in business of
the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any
such persons as aforesaid and to make payments for or
towards the insurance of any such persons as
aforesaid.

To establish and subsidise or subsecrib2 money to any
institutions, associations, clubs or funds calculated
to be for the benefit of or the advancement of the
interests and wall-being of the Company or of any su~h
other company or pexson as is mentioned in the
immediately preceding paragraph of this clause and to
make payments £fox any charitable, benevolent, public,
general or useful object.

To enter into any arrangements with governmaents or
authorities (supreme, municipal, local or otherwise)
or any person or company that may seem condueive to
the objects of the Company, or any of them and to
obtain from any such gevernment, authority, person or
company any rights, privileges, charters, contracts,
licences and concessions which the Company may think
it degirable to obtain and to carry out, ewercise and
comply with the santa.

To pay out of the fundas of the Company all expenses
which the Company may lawfully pay with respect to the
formation and registration of the Cempany or tha izsue
of ity wapitual, ineluding brokersge and eommissions
for obtaindng applications for or tuking, placing oxr
underwriting or procuring the undexwriting of shares,
debenture or other sscuritiey of the Company.

To enter into uny partnership or arraongement for
sharing profits, co-operation ox union of intorane
with any company or person engaged or interoatad in
any buoinccs which the Company Lo authorised to enrry
an nr from which the Company might dordvne any direct
or indirect bonoflit,

To establish or promote, or join in the estabiishment
or promotion of, any company for the purpose of
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d.

acquiring and undertaking the whole or any part of the
business, property and liabilities of the Company or
the promotion of which shall be calculated to benefit
the Company and to acquire and hold any shares,
debentures or other securities of any such company.

(20) To amalgamate with any other company.

(21) To dispose by any means of the whole or any part of
the undertaking or property of the Company.

(22) To distribute any of the Company's property among the
members in specie.

(23) To cause the Company to be registered or recognised in
any part of the world.

(24) To dw all or any of the above things in any part of
the world, and either as principal, agent, trustee,
contractor or otherwise, and either alone or in
conjunction with others, and by or through agents,
trustees, sub-~contractors or otherwise.

(25) To do all such other things as are incidental or the
Company may think conducive to the attainment of the
above objects or any of them.

and it is hereby declared that:~

(A) the word "company" in this clauvse, except where used
in reference < rthis Company, shall be deemead to
include any pax exship or other body of persons,
whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere; and

(B} each of the objects apecified in each paragraph of
this clause shall, except vhere otherwlse espregsed in
such paragraph, be an independent main object and be
in no way limited or restricted by reference to or
infurence from the terms of any other paragraph or the
~awa of the Conpany.

The liability of tha Memberg o linited,

The Share Caplril of the Company la £1, 600,100 divided inte
500,000 Redaemable Preferencas Shares of £l eash and
1,100,100 Ordinary Shareaes of £1 ecach.*

By Resslutions paseed ar 17 #ap 1951 wde chove Capitel o2 the Coopiny was [nsredned ta £5,020,169
divided Ints 1.003.003 Preforved Shacis of ik each and ICO Orditiary Shates of &% eacd, by
fagolutions passed on 59 Azck® 1O3Y kne Bhuge Capleal of the company was {noreased to £10E0), 100
davided tnto 503,600 Redyexaile Prefasence Slharen of &' cashv and 5,763, 103 Sedinsry Shatwe of £3
cach. Dy Resolutlodwm rseesas O 34 Jute THUY the Shmte Capital oF Lo Tempany was Incressad o
61 €04:107 dividad fnt [IC, 600 Redeewabin Drafereice Slares of LL gach and 2,188,180 Srdinary
tharas of £ each and = A redfnary Chaces vf £F easti
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
DRAVIS HEALTHCARE SERVICES LIMITED
(Registered No. 443223)

(Adopted by Special Resolution passed on 24 June 1993)

i. Preliminary

The regulations contained in Table A in the Schedule to the
Z“ompanies (Tabies A to F) Regulations 1985 (as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985)
shall, except as hereinafter provided and so far uvs not
inconsistent with the provisions of these Articles, apply
to the Company to the excluazion of all other regulations ox
articles of association. References herein to
'regulations' are to regulations in the said Table A

2. Private company

The Company is a private compiny within the meaning of
Section 1(3) of the Companies Act 1985

3. Interpratation

(1) In the first line of zegulation 1 after the word
'regulations’ the words 'and in any arvicles adopting
in whole o= in part the sama' shall be insestved

(2) 1In thase Acticles:

{a) unlesz the coontext otherwise requires the
following exprassiong have the  follewing

meanings:

"Redeenable maang the  redonsiable

fraterence prafoiense ahares of

Shaxrea" £1 sdach in the share capltal
of the £¢ »any £yom time to
Eima

"Ordinary Shares® wmeans the ordinary shires of
.1 eaes {n the share capital
of ths -~ mpany £from time to
time

"IR' Ordinapy Fesanes tho 'A' Oxdinucy
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Shares" Shares of £1 ecach in the
share capital of the Company
from time to time

"paid up" means, in relation to a
share, paid up or credited
as paid up

"Representatives" means, in relation to a
member, any person or

rersons who have  become
entitled to bis shares in
consequence of nis death,
bankruptcy or mental
incapacity

"share" means a share in the capital
of the Company of whatever
class

(b) woxds or expressions the definitions of which are
contained or referred to in the Ac* shall be
construed as having thz mesning thereby
attributed to them but excluding any statutory
modification thercof not in ferce on the date of
adoption of these Articles

(¢} words importing the singular include the plural
words importing any gender include every gendex
and words dmporting persons include boaias
corporate and unincorxporate: and (in asch case)
vice versa

(d) references to Articles aze referances to thase
Articles and veferences ¢ paragraphs and sub-
paragraphs &re, unless otherwine stated,
references to pavagraphs of tha Articls or
reforences to sub-parsgraphs of tha paragraph in
which the vefurence apposrs

4, Share capltal

The authorised share caprital of the Company at tha date of
adoption of these Artiecles 1s £1,504,102 divided into
$00,000 Redeemabla Prefexenca Shoray of £) aach, 1,104,100
Oxdinary Shares of €1 each and 2 'A' Ordinary Sharos of £1
cach and the Jrdinary Shares the Rodesmable Prafosoneo
Shares and the ‘A' Ordinary Shares shall b zoparate
ciasses of shaves. Save as harein othorwizo providod the
Redeemable Preforence Sharas the Ovdinary Shares and the
'A' Ordinaxy Shares shall rank pard passu dn all Fesponty.

5. Share rights

subject to Artiele & thoe Rudeoneble Proferonco Shares, 1w
Oxdinary Bharaes wngé tha 'A' Ordinary Sharas shall have the

2 Re\DavsneB2. MITLI8, 6,95
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following
restrictions:

(1)

(2)

rights and be subject +to the followlng

As regards income

The profits which the Company may determine to
distribute in respect of any financial period shall be
distributed as follows:-

(a)

(b)

(c}

{a)

{unless otherwise agreed in writing between the
Company and +the Redeemable Preference Share
holders) first in paying to the holders of the
Redeemable Preference Shares a fixed preferential
net cash dividend of 3.75% per annum on each
share £rom time to time in issve aceruing from
1 February 1997 for the Redeemable Preference
Shares and payable quarterly in arrears on the
last dey of April, July, October and January in
each year (the "Preference Dividend"); and

second in paying to the holders of the Ordinary
Shares and the 'A' Ordinary Shares the balance of
distributable profits which the Company iay
determine to distribute Iin respect of any
financial yeax;

no dividend shall be declared or paid to +*he
holders of Ordinary Shares or 'A' Ordinaxy Shares
in regpect of any financial year of the Company
unless and until the dividerd paywole in respect
of the Redeemable Praference Shares hag been paid
in full in respect of that financial year and (if
not paid) in respect of zll previous financial
vears of tha Company;

any dividend ghall ke distributed to the
appropriate shareholders pro-rata according to
the amounts paid up or aredited as pald up on the
sharas held by th ‘gspactivaly and ghall accrue
on o daily basis

As regards capital

On the return of capltal on a liquidation or ot .arwise
the gurplus assets of tha Compony romaining aftor
payment of ity liabilities shall be appliod:

(a)

(b)

firat, in paying to tho hotders of tho Redeomablo
Prafercnce SGhazes tho amount paid up thereon

sacondly, the balance (1f any) of guch surplus
asgeta shall belong to and bo distributed amongste
the holders of the Ordinary Shares and the 'AY
Ordinnzy Shares to be allocabed botween such
classes as provided in Articlae 6 and (as between
the holders of 8 class) in proportion to the
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(3)

(4)

amounts paid up on the shares (excluding any
premium) held by them respectively

As regards voting

Subject as provided below in this paragraph and to any
other special rights or restrictions as to wvoting
attached to any shares by or in accordance with these
Articles, on a show of hands every member who (being
an individual) is present in person or (being a
corporation) 1is present by a duly authorised
representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member
shall have one vote for every share of which he is the
holder PROVIDED THAT Redeemable Praeference
Shareholders shall be entitled to receive notice of
and to attend and speak but not to vote at all General
Meetings of the Company unless the Company:

(i} shall not have paid the Preference Dividend on a
due date for paymnent; or

(ii) shall have failed to make lawful payment of the
redemption monies due on a redemption of the
Redeomablae Preference Shares:

when the Redeemable Preference Shareholders shall be
entitled to receive notice of to attend and until
payment or redemption to vote at any General Meeting
of the Company and on a show of hands each Redecmable
Preference Shareholder present in person or by proxy
shall have one vote and on a poll shall have one vote
for every Redeemable Preference Share of which he isg
the holder.

The Redeemable Preference Sharesg, the Ordinary Shares
and the 'A' Ordinary Shares shall by reason of the
rights given to them by these Articles constitute
separate cldasses of shares and accordingly any
alterations of +thig AaArticle and any wvarlation or
abrogation of such rights shall be subject to the
provisions of Article 9

6. 'A' Ordinary Share Rights

(1)

Each of the 'A' Ordinary Shares ghall confor on tha
holder the following rights and privileges:

(a) +the right at every genaral meating to votes equal
to those conferred by the Participation Number of
fully paid Ordinary Shares for the time being in
the capital of the Company:

(b) the right to be paid ocut of the profits availablea

for distrivution and resolvaed to he distributed
in respect o0f each £financial year or other
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(2)

(3)

(4)

accounting period of the Company such dividend as
shall accrue to the Parxticipation Number of
fully paid Ordinary Shares for the time being in
the capital of the Company;

(c¢) on a return of capital on ligquidation or
otherwise the assets of the Company available forxr
distribution among the members shall be applied
in repaying to the holder of each 'A' Ordinary
Share such sum as shall be equal to the amounts
paid up or credited as paid up in respect of the
Participation Number of fully paid Ordinary
Shares for the time being in the capital of the
Company.

The rights attached to the 'A' Ordinsry Shares shall
be deemed +to be varied by any increase of +the
authorised share capital of the Company or by the
issue of dany Ordinary Shares.

Save as aforesaid or as otherwise provided in these
Articles the 'A' Ordinary Shares shall rank pari passu
in all respects with the issued Ordinary Shares for
the time being in the capital of the Company.

For the purposes of this Article the Participation
Number shall ba 20,002 save that such number shall he
increasend by 2,500.25 immediately followlng the end of
each f£inancial year in respect of which alther (i) the
Praference Dividena shall not have been paid in full
on any of the due dates or (ii) any holder of the
Redeemable Preferance Shares shall not have received
from a third party on any of the due dates in lieu
thereof 8 sum egual to the gross equivalent of any
such Praference Dividend.

Redemption of Redesmable Preference Sharoes

()

(2)

(3)

Subject to the provisions of the Act the Company may
at its disoretion at any time provicded thare ara no
arrears of dividend on the Redeamable DPraference
Shares redeam somne {(in trancheg of £10,000) or all of
the Redeerable Prefarence Sharas for cash at tho total
amount pald up theraeon.

Bach guch redemption of soma but not nll of tho
Redeemable Preference Shares shall be mada amongst the
holders thereof pro-rata #s nearly as possible to
their then holdings of Redeomablo Praference Shares.

All Redeemable Preferonce Shareo not proviously
radeemed in acecordanco with ‘these Articles shall be
radeemad by the Company on 30 June 1998 for cash at
the total amount paid wp +hereon (tha "rFinal
Redemption Date").

5 Ar\DAviR-02,ART\24,4,93
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(4)

(5)

(6)

(7)

The Company shall - ive notice in writing to the
holders of the Redoemable Preference Shares of the
Company's intention to redeem the Redeemable
Preference Shares held by them and fixing a time and
place for redemption (the "Redemption Date") and for
delivery to the Company of the certificate for ‘those
shares which are being redeemed in order that it may
be cancelled provided that if any certificate so
surrendered includes any shares not redeemable at that
time the Company shall issue a fresh certificate for
the balance of the shares which are not redeemable to
the holder,

All monies payable by the Company in respect of the
Redeemable Pruinrence Shares shall be paid by way of
cheque drawn on a United Kingdom clearing bank or by
telegraphic transfer (at the option of the Redeemable
Preference Share holder) and sent at the risk of the
holder in a pre-paid f£irst class envelope addressed to
the holder and due payment of the cheque shall be a
satisfaction of the monies payable.

If the Company is unable to redeem in accordance with
the Act the Redeemable Preference Shares then due to
be redeemed pursuant to Article 7.3 the Company shall
thereupon redeem such nuamber of Redeemable Preference
Shares, i1f any, as 1t is +then able to redeoem in
accordance with the Act and shall so redeem +the
balance as soon as it is lawfully able so to do.

As from *the relevant Redemption Date or Final
Redenption Date the Preference Dividend shall cease to
accrue on any shares due to be redeemed on that date
unless on the presentation of the certificate (or in
indemnity as aforesald) relating thereto the Company
fails to make payment of the redemption monies in
which case the Preference Dividend shall be deemed to
have continued and sghall continue to accerue from the
Redemption Date or the Final Redemption Date to the
date of payment.

8. Issue of new shares

(1)

(2)

Subject to Section 80 of the Act, all unissued shares
shall be at the digposal of the directors who may
allot, grant options ovar or otherwise dispose of tham
to such persong at such times and generally on such
terms and conditions ag they think proper provided
that no shares shall be issued at a discount

Section B9{l} and sub~szecticns (1) to (6) of Scetion
90 of tho Act shall not apply to the Company

6 AiOayin=02. ART\24. 4,52




10.

11.

12.

13.

Variation of class rights

Whenever +the capital of the Company is divided into
different classes of shares the special rights attached to
any class may be varied or abrogated eith2r whilst the
Company is a going concern or during or in contemplation of
a winding-up with the consent in writing of the holders of
three~fourths of the issued shares of the class or with the
sanction ©of an extraordinary resolution passed at a
separate meeting of the holders of that class but not
otherwise. To every such separate nmeeting all the
provisions of these Articles relating to general meetings
of the Company or the proceedings thereat shall mutatis
mutandis apply except that the necessary quorum shall he
two persons at least holding or representing by proxy one-
third in nominal amount of the issued shares of the class,
that the holders of shares of the class shall on a poll
have one vote in respect of every share of the class held
by them respectively and that any holder of shares of the
class present in person or by proxy may demand a poll

Lien

The lien conferred by regulation 8 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 registered in the name of any person
indebted or under liability to the Company, whether he
shall be the sole registered holder thereof ox shall be one
of two or more joint holders for all monies presently
payable by him or his estate to the Company. Regulation 8
shall be modified accordingly

Calls

The liability of any member in gdefault in respect of a call
shall be increased by the addition at the end of the first
sentence of regulation 18 of the words 'and all expenses
that may have been incurred by the Company by reason of
non-payment of the call'

Prohibited transfers

Notwithstanding anything else contained in thase Articles
no share shall be issued or transferrad to any infant,
bankrupt or persgon of unsound mind

Proceedings at general meetings

(1) If within half an hour from the time appointed for a
general maeting a quorum is not prosent, the moeting,
i{ convenad upon the requisition of members, shall be
disgolved; in any othor cage it shall sgtond 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
placea ag all the membars may agree in writing). If at
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any adjourned meeting such a guorum is not present
within half an hour from the time appointed for the
adjourned meeting the meeting shall be dissolved.
Regulation 41 shall not apply

At any general meeting a poll may be demanded by any
member present in person or by proxy and entitled to
vote. Regulation 46 shall be modified accordingly

An instrument appointing a proxy may, in the case of
a corporation, be signed on its behalf by a director
or the secretary thereof or by its duly appointed
attorney or duly authorised representative

The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to vote on a
poll on the election of a chairman and on a motion to
adjourn the meeting

Alternate directors

(1)

Any director (other than an alternate director) may at
any +time appoint any person (including another
director) to be an alternate director and may at any
time terminate such appointment. Any such appointment
or termination of appointment shall be in wziting
signed by the appointor and (subject to any app.oval
required) shall {unlegs the directors agree otheruwise)

only take effect upon lodgment thereof at the office
or on delivery to a meeting of the directors or on
delivery to the secretary. The same parson may ba
appointed as the alternate director of more than one
director

The appointment of an alternate director shall
determine on the happening of any event which 1if he
wera a director would cause him to vacate such office
or if his appointor ceases to he a directoxr

An alternate director shall be entitled to recaeive
notices of meetings o©f the directors and of any
committee of the directors of which his appointor is
a member and shall be entitled to attend and vote as
a director and bs counted in the quorun at any such
meoting at which his appointor is not personally
present and generally at such meeting to perform all
functions of his appointor as a director and for the
purposas of the proceedings at such meeting the
provisions of these Articles shall apply ags 1£ he wero
a director of the relevant clags. It shall not be
nacagsary to given noticos of moaetings to an altornate
director whe is sbzant from tha United Kingdom. If an
alternate director shall be himself a dirzctor or
shall attond any such meeting as an alternate director
or shall attend any such meeting as an alternate for
more than one director his voting rights shall be

8 As\DAvin=02. 5RT\24, 6,53




cumulative, but he shall count as only one for the
purpose of determining whethexr a quorum is present.
If his appointor is from time to time absent from the
United Kingdom or temporarily unable to act through
ill-health or disability his signature +to any
resolution in writing of the directors shall be as
effective as the signature of his appointor. An
alternate director shall not (save as aforesaid) have
power to act as a director nor shall he be deemed to
be a director for the purposes of these Articles.

(4) An alternate director shall be entitled to contract
and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not be
entitled to receive from the Company in respect of his
appointment as alternate director any remuneration
except only such part (if any) of the remuneration
otherwise payable to his appointor

(5} Regulations 65 to 69 shall not apply
Appointment and retirement of directors

The directors shall not be subject to retirement by
rotation and accordingly Regulations 73 to 75 shall not
apply and all other references in the regulations tec
retirement by rotation shall be disregarded

Remuneration of directors

The ordinary remuneration of the directors shall from tima
to time be determined by an ordinary resolution of the
holders of & majority of the Oxdinary Shares of the
Company, and shall (unlaess such resolution otherwise
provides) be divisible among the directors as they may
agree, or, failing agreement, equally, except that any
director who shall hold office for part only of the period
in respect of which such remuneration ils payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the poriod during which he has held
office. Regulation 82 shall not apply

Borrowing powers

The directors may exercise all the powers of tha Company to
borrow money, ond to mortgage or charge 1ts undertaking,
property and uncalled capital, or any part thereof, and
subjact ag otherwizse provided in these Articles to iasus
debantures, dabenture stock and other seacurdties whether
outright or as security £for any debt, liablility or
obligation of tha Company or of any thixd party
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Pensions

The directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or
benefits to any employees or ex-employees and to officers
and ex-officers (including directors and ex-directors) of
the Company or its predecessors in business or of any
holding company or subsidiary of the Company or to the
relations or dependants of any such persons and may
establish, support and maintain pensions, superannuation or
other funds or schemes (whether contributory or non-
contributory) for the benefit of any such persons and/or
their relations or dependants or any of them. Any director
shall be entitled to receive and retain for his own benefit
any such pension, annuilty, gratuity, allowance or other
benefit and may vote as a director in respect o©of the
exercise of any of the powers by this Article conferrad
upon the directors notwithstanding that he is or may becowe
intercsted therein. Regulation 87 shall not apply

Proceedings of directors

(1) No business shall be transacted at any meeting of the
directors unless a quorum of directors is present when
the meeting proceeds to business. The quorum shall be
two directors. In the event that at any duly convened
meeting of the directors, the meeting i1s not so
gquorate, the meeting shall be adjourned to <¢he same
day in the next week at the same time and place.
Regulation 89 shall not apply

{2) Unlegs otherwise agreed at least 14 clear days' notice
in writing shall be given to each director of avery
meeting of the directors

Notilces

A notice sent by post shall be deemed to be glven at the

time when the same was posted. The second sentence of

regulation 115 shall not apply

Representatives

These Articles shall be binding upon and (except

otherwise provided herein) shall enure for the banaflt
each member's Representatives
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COMPANIES FORM No. 225(1)
Nofice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to scclion 225(1) of the Companies Act 1985
as inserted by scction 3 of the Companies Act 1989

1, T2 ¢ Registrar of Companics Company Number
0443223
Mamy ot ¢ mpany
DAVIS HEALMHCARE SERVICES LIMITED

5, gives notice that the company’s new nceounting
refereace date on which the current accounting
reference period and cach subscquent accounting Duv Month
reference peried of the company is (o be treated '
as coming, oc us having come, to an cod is 3L 01

3, The current acesunting reference period of the company Day Month  Year
is to be treated as {shortencd] fextendend] and ! :
[is-to-bo-trented-na-having-come-to-an.cnd} 314 OL: 1994

[#ill come to an end] on

4. If this notice states that the current nccounling refercnee period of the
company i$ to be extended, and reliance is being piaced on the exception
in paragraph (n) in the sccond part of seetion 225(4) of the Companies Act 1985,
the following statement should be comgpleted:
The company is a [subsidiary]{pirent] undettakieg of  .ooiiiiis ciiiiiiiieicsinininimne

, company nunibet

O B A L L R I LLdtuesoolbuduetbdDua.

the accounting reforence date of which is

5 If this notice is being piven by 4 company which is subject to an

admini-vation order and this notiee stales that the cureent fsccounting

referctise period of the company is 10 be estendad AND 1t is to be extendled

beyond 18 months OR relianes 8 not betng placed ot the second past ofssetion 225(4) of the
C:cmﬁn ica Act 1945, the following statement should be completed:
An d ginls

%‘o{dcr was in relatfont to the company on
(i

L T N L T - Oy Y

and 3 AT

6. Signed ! ,
S
Presentor's name addrsss telephons — '
number nnd referenco (il any): g"é‘!’;“c"“ Use EI"’&HQ.}!}\ 7
et : ;;/'? ® ‘.\,:l‘.’J ?—l( N
DANTEL DAVIS I eysan @'S”
SUMHTT HOUSE, fioone
SUMUTT ROAD v oon
FOTTERS BAR, C 16 0eT 1838
HERTS NG 3EE %
0707~646330 kY
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COMPANY NUMBER: 443223

DAVIS HEALTHCARE SERVICES LIMITED

At an Extraordinary General Meeting of the above named Company held at Summit
House, Summit Road, Potters Bar on Wednesday 28th September 1994 at 12.30pm
the following two Resolutions were duly passed:

ELECTIVE RESOLUTIONS

10.3 It was resolved that pursuant to section 252 of the Companies Act 1985, the
company shall dispense with the laying of accounts and reports before the
company in general meeting.

10.4 It was resolved that pursuant to section 366A of the Companies Act 1985, the
company shall dispense with the holding of Annual General Meetings.

6 QOctober 1994
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