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*(a) Here insart:
YA Solicitor of the
* Supreme Court”
&ar In Scotland "a

oficitor”)’* engaged
“in the formaticn

or
“A person named
“In. the Articles of
“Assoclation 2s a
"Dlrector or

1 " Secretary "',

!

i
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{b) Or

*"Notary Public or
“lustice of the
“ Banee, as the case

. "maybe”,

lron. STERHEN. ALEXANDER. FENLAUGH

of .20,..Copthall. Avenug.. Lendon EC2R. 7JH

N
'

Do solemnly and sincerely declare that | am (°)..2.8ekigitor of the Suprgme Courd

angaged'in the"’;fc‘;rmatinn

L}
v .

of . i

et

i STRAUMANKN ( GREAT BRITAIN ) . Limited

and that all the requirements of the Companles Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been

complied with. And | mzke this solemn Declaration conscientiously believing the

same te be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared: at \

London EC2.

the /7’”“ day of Ochobes

one thousand nine hundred and :

—

saeventy five }
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STRAUMAN N (GREAT BF:HTAEN)

LIMITED

The name of the Company is STRAUMANN (GREAT BR‘I‘TAIN)
LIMITED,

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

The objects for which the Company is established are'—

To carry on the busmess of importers, dlstnbutors, iurem and dealers

w (whether wholeszle or reta'l) and as manufacturers, assemblers, rep-

(2)

(3)

\'a irers, muaintenance and servicemen, storers, engincers, designers,

adap.ers and exporlers of products capable of supplementing, sub-
st:tutmg, for, restoring, assnstmr, or otherwise useful in connection
with any i function or malfunction or nonfunction of any part ofa
body and any products capable of being used by or for the benefit of
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"the medical, veterinary or dental profession; to carry on research.in

connection with t‘1at business and to apply the resuits of research.
from whatever sourc'« for the purpose of that business; to provide any
services in connectlon with any stich products; and to carrv on the
business of dewsmg, ndaptmg and implementing educatlonal training
and explanatory cotrses calculated directly or indirectly to further
or facilitate the foregoing business.

To carry on business as bankers, capitalists, financiers, industrialists,
and merchants.

To carry on business as carriers by land, sea or air and as wharfingers,
lightermen, warchousemen, builders, charterers and owners of land,
sea and air transport of all kinds, and as transport agents and forward-
ers of goods; to purchase, lease or otherwise acquire, construct, equip,
maintain, improve, manage or control, or aid in or subscribe towards
the promotion, construction, equipment, t1aintenance, improvement,




ety omma i m
N,

b

S e A e St i e e s o o

4

()

(©)

)]

(8)

(9

i)

working, management or controt of works, undertakings and operations
of all kinds, both public and private.

To carry on in any part of the world any other business, whether fin-
ancial, commercial, industrial or otherwise, which may seem to the
Company capable of being conveniently carried on In connection
with any business which the Company is authorised to carry on or
calculated directly or indirectly to further or facilitate the objects of
the Company -or to enhance the value of or render more profitable

any of the Company’s property, rights or interests.

To build, construct, maintain, alter, enlarge, pull down, remove and
replace any buildings, walls, wharves, roads, railways, machinery, en-
gines, fences, banks, dams, sluices or watercourses, or. carry out any
other works which may be convenient or necessary in connection
with any business or objects of the Company.

To buy, sell, manufacture, refine, manipulate, import, export, pre-
pare for market and deal, either wholesale or retail, in goads, products,
substances, materials, plant, machinery, apparatus and things of all
kinds and descritions, and to plan, provide and procure all services
and facilities capable of being used in any business of the Company or
required by any customers of or persons having dealings with the
Company or which may seem capable of being usefully or profitably
dealt with in connection with any such business.

To acquire, hold, manage, develop, dispose of and deal with any real
or persona! property, rights or interests on such terms and in such
manner as the Company may think fit.

To acquire and undertake the whole or any part of the business, good-
will and assets of any person or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to
carry on or which can be carried on in conjunction therewith, or
which are capable of being conducted directly or indirectly to the
benefit of the Company, and as part of the consideration for such
acquisition to undertake all o any of the liabilities of such person or
company, or to acquire an interest in, amalgamate or enter into any
arrangement for sharing profits, or for co-operation or for limiting
comp?tition, or for mutual assistance, with any such person or com-
pany, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, whether
fully or partly paid up, debentures, or other securitics or rights that
may be agreed upon, and to hold and retain or sell, mortgage and

deal with any shares, debentures or other securitics or rights so re-
ceived.

To subscribe for, take, purchase or otherwise acquire and hold shares,
debentures or other sccurities or rights issued or guaranteed by any
company constituted or carrying on business or proposing to carry on

businessin any part of the world, and funds, loans, or other securities -
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or rights of or issued or guaranteed by any government, state o dom-
inion, publicbody or authority {(whether supreme, municipal, local or
otherwise) in any.part of the world.

(10) To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire and
protect, prolong, renew, experiment upon, test, improve and geek to
improve in any part of the world any inventions, patents, patent
rights, brevets d’invention, trade marks, trade or brand names, designs,
copyrights, licences, concessions, protections or similar rights which
may appear likely to be advantageous or useful to the Company, and
to use and manufacture under or grant licences or privileges in respect
of the same, and to expend money thereon.

(11) To improve, manage, cultivate, develop, grant rights and privileges in
respect of, or otherwise deal with all or any part of the property,
rights and interests of the Company.

(12) To invest and deal with the moneys of the Company in such manner
as may from time to time be determined.

(13) Tolend and advance monsy or give credit to such persons or compan-
ies on such terms as may seem expedient and whether with or without
security, but not to carry on the business of a registered moneylender.

(14) To receive money on deposit or loan, and to borrow or raise money
in such manner as the Company shall think fit, and in particular by
the issue of debentures (perpetual or otherwise) or other securities or
rights, and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge or lien upon the whole or any part of
the Company’s property or assets {whether present or future), inctud-
ing its uncr,u:.rl capital, and also (whether or not for any considera-
tion) by a- nrmlar mortgage, charge or lien to secure and guarantee
the performance by the Company of any obligation or liability it may
undertake.

(15) To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property
and assets (present and future} and uncalled capital of the Company
or by both such methods, the performance of the obligations of and
the repayment or payment of the principal amounts of and premiums,
interest and dividends on any shares, debentures or other securities or
rights of any person ot company, including (without prejudice to the
generality of the foregoing) any company which is for the time being
the Company’s holding company or subsidiary as defined by section
154 of the Companies Act, 1948, or another subsidiary as defined by
the said section of the Company’s holding company or otherw:.:e
associated \nth the Company in business.

(16) To vest any real or personal property, rights or interests acquired by
or belonging to the Company in any person or company on behalf or
for the benafit of the Company, and with or without aiy declared
trust in favour of the Company.
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(17) To draw, make, accept, endorse, discount, execute and issue promis-
sory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiab)z or transferable instruments.

(18) To apply for, promote and obtain any legislation, charters, privileges,
concessions, licences or authorisations of any government or author-
ity (whether supreme, municipal, local or otherwise) and, any pr.c;-
visional order or licence for enabling the Company to carry any of its
ijects into effect or for extending any of the Company’s powers or
for effecting any modification of the Company’s constitution, or for
any other purpose which may.seem expedient, and 'to oppose any
Iegislation; actions, steps, proceedings or applications which may
appear directly or indirectly, to be adverse to the interests of the Com-
pany or of its members.

(19) To enter into any arrangements with any governments or authorities
* ' (whether supreme, municipal, local or otherwise), or any companies
\ or persons, that may seem conducive o the Company’s objects or
any of them, and to obtain from any such government, authority,
company or person any charters, contracts, decrees, rights, privileges
and concessions which the Company may think desirable, and to
carry out, exercise and comply with any such charters, contracts,
decrees, rights, privileges and concessions.

. (20) To remunerate any person or company rendering services to the Com-
b , pany, whether by cash payment or by the allotinent to him or it of or
; the grant of options over shares, debentures or other securities or
! tights of the Company credited as paid up in full or in part or other-
] wise,

i 2n To pay out of the funds of the Company all expenses which the Com-
; pany may lawfully pay of or incidental.to the formation and registra-
; tion of or the raising of money for the Company or the issue of its
share or loan capital, or the application to any Stock Exchange for
permission to deal in and for quotation for any or all of its share or
loan capital, including brokerage and commissions for obtaining ap-
plications for or taking, placing or underwriting or procuring the

underwriting of shares, debentures or other sgcurities or rights of the
Company.

(22) To establish, maintain, participate in and contribute to or procure the
establishment and maintenance of, participation in and contribution
to any pension, Superannuation, benevolent or life assurance fund,
scheme or arrangement (whether contributory or otherwise) for the
benefit of, and to give or procure the giving of donations, gratuities,
pensions, allowances, bgneﬁys and emoluments to', any persons who
arc or were at any time in the employment or service of the Company,
or any of its predecessors in business, or of any company which is’a
holding company or a subsidiary of the Company or is allied to or
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associated withis the Company or with any such subsidiary, or who
may be or have been Directors or officers of the Company, ur of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise and sub-
scribe to any institutions, associations, societies, clubs or funds cal-
culated to be for the benefit of, or to advance the interests and well-
being of the Company or of any other company as aforesaid, or of
any such persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid, and to establish and
contribute to ary scheme for the purchase by trustees of shares in
the Company or its holding company to be held for the benefit of
employees (including Directors and officers) of the Company or of
any subsidiary of the Company, and to establish and maintain any
option or incentive scheme approved by the Company in General
Meeting whereby selected employees (including Directors and officers)
of the Company or of any subsidiary of the Company are given the
opportunity of acquiring shares jn the capital of the Company)and
(subject to the provisions of Section 54 of the Companies Act, 1948)
to lend money to employeces of the Company to enable them to pur-
chase such shares, and to subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition or for any public, general
or useful object, or for any other purpose which may be considered
directly or indirectly to Further the objects of the Company or the
interests of its members, and to do any of the matters aforesaid either
alone or in conjunction with others.

"
a

(23) To procure the Company to be registered or recogn:ised in any dom-
inion, colony or dependency and in any foreign country or place.

(24) To promote any other company for the purpose of acquiring all or
any of the propesrty and,: - “ndertaking any of the liabilities of the
Compéﬁy,»or of undertaking any business or operations which may
appear likely directly or indirectly to assist or benefit the Company,
and to place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or gny part of the shares, debentures or other
securities or rights of any such company as aforesaid,

(25) To sell, lease, mortgage, grant options over, dispose of or otherwise
deal with the whole or any part of the undertaking, property or assets
of the Company or any interest therein for such consideration as the
Company may think fit, and in particular for shares, whether fully or
partly paid-up, debentures or other securities or rights of any other
Company, government or authority (whether supreme, municipal,local
or otherwise). )

(26) To distribute among the members of the Company in kind any prop-
erty of the Company (whether by way of dividend or otherwise), and
in purticular any shares, debentures or other sccurities or rights of
other companies, governments,or authorities (whether supreme, muni-
cipal, local or otherwise) belonging to the Company or of which the
Company may have the power of disposing.
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] (27) To do all or any of the above things and such other things as inay be ‘ y
§ deemed incidental or conducive to the attainment of the above ob- o
5 jects or any of them in any part of the world, either itself or throz.tgh <1
t the medium of any subsidiary or associated companies or otherwise, . d;r
¥ and whether as principals, agents, trustees, contractors or otherwise, &
o or whether by or through agents, trustees, sub-contractors or other- £
i ‘ wise, and either alone or in conjunction with others. W :
. And it is hereby declared that:— k

i (A) the word “company” in this clause, except where used in reference
- to the Company, shizll be deemed to include any partnership or other
body of persons whether corporate or unincorporate, and whether

4 ' domiciled in the United Kingdom or elsewhere; and
3 (B) the objects specified in each of tile paragraphs of this clause shall be
i regarded as independent objects and accordingly shall in nowise be

limited or restricted (except where otherwise expressed in such para-
; graphs) by reference to or inference from the terms of any other para-
graph, the order i1 which the same occur or the name of the Company,
but may bé carried out in as. fuli"and ample a manner and construed
, in as wide a sense as-il@ach of the said paragraphs defined the objects . e
b 4 of a separate and distinct company. " ”

4, The liability of the members is limited. v Y

4 5. The sharé/capital of the Company is £20,000 divided into 20,000 shares
of £1 each.
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WE, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to iake the number
of shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS

No. of'Sharcs
taken by each
Subscriber.

J’H,LM Atmg.z;\ﬁ.mtmf,

Lo Copttald Mewr,
Lokom B2 R 7 H
[obcder

s . ..;?/ |
M 26’)_[2 -7'~TH

mhlé—'—ré Mo gred,

Oe.

One

DATED this /7 2 day of 00#\){44: 1975 '

Witness to the above signatures: —

Ll Kool par

R0, Coplhatl QAuene,
Lonolow BcaR ITH:
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THE COMPANIES ACTS 1948 TO 1967
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COMPANY LIMITED BY SHARES 38
1
. FITN
7 ’ ’ ”E ‘,FS;E
Articles of Agsoriation a0
.
OF ! 5
. : P
STRAUMANN (GREAT BRITAIN)
l;':ﬂ }'
i i
LIMITED ¥
\ ol
‘ 0T
PRELIMINARY 1 T
. ; o
I.  The Regulations contained in Part Il of Table A in the First Schedule < iR g
of the Companies Act, 1948, as amended by the Companies Act 1967 (such ' % L
Table as amznded being hereinafter called “Table A”), shall apply to the ~5 '2
Company save in so far as they are varied or exciuded by or are inconsistent 3* 2
with these Articles. . - } B
. . LR
2. Regulations 24, 53, 75, 77, 88(f) and 89 to 97 (inclusive) in Part [ of ?‘ 1y
Table A and Regulations 3 and 5 in Part IT of Table A shall not apply to the % 3’;
Company. i :
1
VK
) SHARE CAPITAL LE
v ' ]
3. The share capital of the Company is £20,000 divided into 20,000 Ord f if ;
inary Shares of £1 each. o
Y
4. The shares shall be at the disposal of the Directors who may subject to *kaf
i

Y s

the provisions of the Companies Act, 1948 (amended as aforesaid) allot, grant™ - 4 {
options over or otherwise dispose of them to such persons and at such times % {
and on such terms as they think proper, but so that no shares shall be issued i i;
at a discount, except in accordance with the provisions of the said Act. %% .
TRANSFER CF SHARES ?d
5. The transferee of a share which is fully paid up shall not be required ,q it
fo sign the instrument of transfer and Regulation 22 of Part 1 of Table A shail i} j
be iead accordingly. ?,} ;} |
i%‘
i
b
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6. No transfer of any share in the capital of the Company shall be made or
registered without the previous sanction of the Directors who may without
assigning any reason decline to give any such sanction.

RESOLUTIONS

7. Subject to the provisions of the Companies Act, 1948 (amended as afore-
said) a resolution in writing signed by all the members for the time being en-
titled‘.to vote shall be as effective for all purposes as an Ordinary Resolution
duly passed ata General Meeting of the Company duly convened and held
and may consist of several documents in the like form each signed by one or
more such members.

DIRECTORS, AND DIRECTORS’ POWERS

8.  The number of the Directors shall not be less than two. The first Direc-
tors shall be appointed by the subscribers to the Memorandum of Association.

9.  Each Director shail have the power from time to time to appoint with
the approval of the Board of Directors any person to act as alternate Direc-
tor in his place at all meetings, in ali proceedings in which, and on all cccas-
ions when he shall not himself act, and .on such appointment being made the

alternate Director shall except as to remuneration be subject in all respects

to’the terms and conditions existing with reference to the other Directors
of the Company. An altemate Director shall be an officer of the Company,
shall be responsitle for his own acts and defaults and shall not be deemed to
be an agent of the Director appointing him and the Director so appointing
shall not be responsible for the acts and defaults of an alternate Director so
appointed. An alternate Director shall ipso facto vacate offide if and when
the Director so nominating him vacates office as a Director or removes the
nominee from office. Every such nomination and removal under this Article
shall be effected in writing under the hand of the Director making it.

10. ADirectororan alternate Director shall not require a share qualification
but nevertheless shall be entitled to attend and speak at any General Meeting

of the Company and at any separate meeting of the holders of any class of
shares in the Company,

I'l. The proviso to Regulation 79 of Part I of Table A shatl not apply to the
Company. . :

12, Paragraphs (2) and (4) of Regulation 84 in Part I of Table A shall not

apply to the Company. A Director may vote in respect of any contract or -

arrangement in which he is inferested and shall be counted in the quorum
present at the meeting notwithstanding such interest,

13. No Director shal] at any time be required to retire or vacate his office
of Director or be ineligible for re-appointment as Director by reason of Lis
attaining or having attained the age of 70 or any other age and sub-clause (a)
of Regulation 88 of Part 1 of Table A shall be modified accordingly,

-

a lpajority in nominal amount
beingofthe Company shall have

14. (A) A member or members holding
of the issued Ordinary Shares for the time
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power from, time to time and at any time to appoint any person as a
Director-cither as an additional Director or to filt any vacancy and to
remove from office any Direcior howsoever appointed. Any such ap-
pointment or remova! shall be effected by an instrument in writing
signed by the member or members making it, or in the case of a member
being a company signed by one of its directors on its behalf, and shall
take effect upon lodgment ac¢ the registered office of the Company.

(B) 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 addition to the existing Directors,

EXECUTIVE AND OTHER DIRECTORS .

15. The Directors may from time to time and at any time pursuant to this
Article appoint any other persons to any post with such descriptive title
including that .of Director (whether as executive, group, divisional, depart.
mental, deputy, assistant, local, advisory director or otherwise) as the Direc-
tois may determine and may define, limit, vary and restrict the powers, auth-
orities and discretions of persons so appointed and may fix and determine
their remuneration and duties and subject to any contract between him and
the Company may remove from such Post any person so appointed. A person
so appointed shall not be a Director of the Company for any of the purposes
of these Articles or of the Companies Act, ;1948 and accordingly shall not be
amemberof the Board of Directors or of any committee thereof, nor shall he
be entitled to be present 4t any meeting of the Board of Directors or of any
such committee except at the request of the Board of Directors or of such
committee and if .present at such request he shall not be entitled to vote

then?xt. . % Co /4{:/4

NOTICES

16. The following Regulations of Part I of Table A shall apply as amended
by this Article:— .

(a) the last sentence of Regulation 98 sllalI be deemed deleted,

o~

(b) in Regulation 131 there shall be deemed deleted the words Yor (ift -
he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Company for the giving of notice to him’; and

"{c) in Regulation 134 there shall be deemed deleted all words in-para-
graph (a) thereof other than the words “every member”,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

.ﬁzﬂ-@* Alescamdar Q““ﬁa“f{"
1o C’ak"“wu Vere .
) A 2R 19N

Folaton

,L J éw?e (9'4/\0.»@ v

M\ ?CTQ 1/!'#

Dated ] 7~ O ho bosr 1975

Witness to the above signatures: —

4 WMor. Waol. ar,
oZO &pt&mﬂ Arenca.
tﬁﬁmo(m. ECQR 1TH,
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CERTIFICATE OF INCORPORATION

#

No.. 1231893 -

L hereby ceftify that -

STRAUMAN (GEAT BRETAIN) LIMITED

’

L is this day incorporated under the Companics Acts 1948 to 1967 and that the

Company is Limited,

/

Given under my hand at London the 318T OCTORER 1975 |

Nalr

N, TAYLOR

Assistant Regi§fmr of Companies
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

STRAUMANN (GREAT BRITAIN) LIMITED

At the Annual General Meeting of the above-named Company duly convened
and heid on the 3rd day of July 1981, the following Resolutions were duly
passed, Resolution No. 1 as an Ordinary Resolution and Resolution No. 2 as
a Special Resolution, namely:-~

ORDINARY RESQLUTION

1.”  That the directors be and they are hereby granted general ‘and
unconditional authority (limited in time as hereinafter provided) to allot
relevant securities within the meaning of Section 14 of the Companies Act
1580 as frem time to time in force up to the maximum’ amount hereinafter
laid down to such persons, at such times and generally on such terms and
conditicns as the directors may determine but so that:-
<
() the maximum amount of relevant securities which may be
allotted under the authority hereby conferred shall be that
which would result in the issue of all the shares in the
Company for the time being unissued; and

(b)  subject to Section 14(5) of the Companies Act 1980 (as from

time to time in force) the authority hereby conferred éhii‘ﬁ‘?;

expire five years after the date of this resnlution unless
renewed (with or without variation) by the Company in general
meeting at any time and from time to time.before or after the

e
(@\ )
4 AU G 1931
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date on. which. jt would otherwise have expired Provided that
the Company may at. any time and from time £o time prior to
the: expiry of the authority hereby conferred or any renewal
thereof making any offer or agreement which would or might
require relevant securities to be allotted after such expiry.

SPECIAL RESOLUTION

2. That the directors be and they are hereby g;'arated power to aliot
equity securities within the meaning of Section 17 of the Compames Act
1980 as from time to time in force pursuant to the authority relatmg to
Section 14 of the said Act conferred by this meeting or any renewal thereof
as if sub-section (1) of the said Section 17 did not apply to such allotment

and the Company may at any time prior to the expiry of the power hereby

conferred or any renewal thereof make any offer or agreement which would
or might require such equity securities to be allotted after such expiry.
]

A
)

For and on behaif of “m.
FINSOUARE REGISTRARS LIMITED

@ .
FINSQUARE REGISTRARS LIMITED

) SECRETARY
K :\.) . (,
IW8302C541
14.7.81
D1
’4;\@ ﬁamm )
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=, 2. That the power of the Directors to allot: equxty securltles within the s
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No, 1231893 | )

THE COMPANIES ACTS 1948 to 1981 v

COMPANY LIMITED BY SHARES

STRAUMANN (GREAT BRITAIN) LIMITED

AT the Annual General Meeting of the Company, duly convened and held on
the 3rd day of September 1982, the followmg
Resolutions were unanimously passed, Resolution No. 1 as an Ordinary

: Resolution and Resolution No, 2 as a Special Resolution, namely:-

RESOLUTIONS

1. That the authority to the Directors to allot relevant s securities wlthln
the meaning of 'Section 14 of the Companies Act 1980 granted by Ordmary

Resolution passed on the 3rd day of July 1981 be and it is hereby renewed so

as not to.expire until five years after the date of this resolution,

meaning of Sectlon 17 of the Companies Act 1980 as frnm tlrne to time in

force granted by Special Resolution passed on the 3rd day of July 1981 be

N

and it is hereby renewed so as to have effect as if the authonty Iefevred to,

theréin were the authori ty relating to Section 14 of the said Act renewed by,

0

this meeting.

FINSQUARE REGISTRARS LIMITED

HERBERT OPPENHE‘H"N HQTHAN & VARDYK

{resromn
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COMPANIES FORM,.Mo. 225(1)

Motice of new accounting reference
date given during the couvse of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Compénies For official use
i el ]

LR T R —1

Company number -
1231893

Name, of company
i +__ STRAUMANN (GREAT BRITAIN) LIMITED ' ]

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated.as
coming, or as having come, to an end is as shown below:

Month , :
: : .
12 '

Day

T
t
1
)

301

 The current accounting reference period of the company is t5'be treated as [shkesteedi[extended]t and

[is to be treated as having come to an end)[will come to an end]t on
Day Month  Year
4 1 1 L] L
! 3 L L2 8:7
o | I ! | | .
If this notice states that the current accounting reference period of the company is to be extended, and

reliancz is being placed on section 225(6)(c} of the\pompanies Act 1985, the following statement should
be completed:

1:9:
[ 1

The company is a [subsidiary][ﬁolding company]t of

3 , company number _
the accounting reference d 4e"df which is

) //
a ‘" .o ' \ . . . \”. \)%. "é B )
Ssgney_/ / /‘?‘é@ i >~ [Director]i8esrstarylt Date ,..2? . 09, E’x\,‘

Prasentor’s name address and
reference {if any):

For official Use ‘

General Snction Post room
DS
v o,
OPPENHEIMERS MG Ty

20 COPTHALL AVENUE
LONDON EC2R 7JH

SL.S/RDF/kly

i

A
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COMPANIES EORM:No. 353

Notice of place where register of
members is kept or of any change

in that place

Nate:; This natice is ﬁot sequired where the register is and

has, since 1. July 1948, always been kept st the Registered Office

=y

Pursuapt to section 353 pf the Companies Act 1985
(S

To the Registrar of Companies For official use

[adiadi diadhy Jinlie |

P

[ e

Name of company

Company numbey

1231893

. Straumann (Great Britain) Limited

gives notice that the register of mermbers is (now) kept at:

“Guild House

36-38 Fenchurch Street
London | =

JPostcode EC3M 30

Signed k, e L—\:b'd

N

.t

i

[Dirgotari{Secretary]t Date 144 A-.....IML %4 )

For and on beéhalf of Hexagon Registrars LPimited

Presentor’s name address and Far official Use

reference (if any}: General Section Post room

Fox Williams

Guild House

356-38 Fenchurch Street
tondan EC3M 304

M3D/EAW/RDF

IS HOUSE
1 5AUG 1989

a5
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Please do not
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Yhis marg

Please complete
fagibly, preferably
in black type, or
bold biock lettering

“Insert full name
of company

tinsert
Director,
Sacretary,
Administrator,
Administrative
Raceiver or
Receiver {Scotland)
as appropriate

COMPANIES FORM: No. 353

Notice of place where register of
members is kept or of any ¢change
in thatplace

Moge: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office

Pursuart to section 353 of the Comparies Act 1985

To the Registrar of Companies

For official use  Company number

r 0 1231893 |
[ IR S S
Name of company
’ STRAUMANN (GREAT BRITAIN) LIMITED _
gives notice that the register of members is [now] kept at:
CITY GATE HQUSE . . -
_—.39-45 FINSBURY_SQUARE o st e e e s
LONDON
. Postcode + EC2A 1UU
FOR AND.ON BEHALF OF _
; [
Signed HE-}{AGON REG:STRARS LIMITED Designation T Secretary Date 30/1/30
Presentor’s nanve, address and For official use , T
reference (if any): General Secilon Fost room
. b
FOX WILLIAMS Y

CITY GATE HOUSE

39-45 FINSBURY SQUARE
LONDON

EC2A 1lUU

MJD/SLS

((-;:i::za) The Solaitars™ Law Statonery Socicty ple. 24 Gray's Inn Road, London WC1X SR

Coriinanies G353

1987 EHinon
487 1014

[Eorre]

FIE ]
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No. 1231893

The Companies Act 1985

The Companies Act 1989

COMPANY LIMIT@D:\BY SHARES
A

SPECIAL RESOLUTIONS

OF

STRAUMANN (GREAT BRITAIN) LIMITED

Passed 27th February 1991

AT an extraordinary general meeting of the above named Company
duly convened and held on the 27th February 1991

the following resolutions were duly passed as special resolutions of
the Company:

SPECIAY, RESOLUTIONS

\
Pl

1. That the provisions of the Memorandum of Association of the

Company be and. they are hereby amended by adding the
following clause 3(22)(b) as a new object of the Company:
"(i) To apply for and take out, purchase or o !/A‘::t:’lbc\@fqmre
and maintam any insurance policy covez;zg all or*c’ﬁ?}r of
4

f‘.

A

IDH/2.009-1 | ot



i

the directors, auditors or other officers of the Company

(mcludxng the estate, heirs, legal representatives or
assigns of a deceased director, auditor or other officer .of
the Company and the legal representatives or assigns of a
director, auditor or other officer of the Company 'a the
event of his incapacity to manage his affairs by reason of
mental disorder within the meaning of the Mental Health
&ct 1983 or any amendment or re-enactment thereof} for
their legal liability both to the Company and to third

parties for damages, claimants' f")sts and all other

expenses f/(mcludmg legal expenses) incurred as a result

\01_’ brcaﬂh of contract, breach of trust, breach of duty,

negu:ct, error, omission, mlsstateme'\t. m:srepresentatmn,
negligent advice, breach of warranty, conflict of- interest,
wrongful trading, imprudert mvestment, unauthorised
payment or other act wrongfully committed or attempted
by all or any of the directors, auditors or other officers
of the Company in their capacxty as such, or breach of
warranty of authorzty in the course of performmg their
duties as directors, aud:tors or other officers of the

. Company.

IDH/2.009-2

To indemnify all or any of the diro;tors‘, auditors or
other officers of the Company 41nc1udmg the Lsr\te,
hen's, legal representatives or élsszgns of a deceased
director, auditor or other officer of thx. Company and the
legal representatwes or assigns of a d:recfor, auditor or
other officer of the /tompany in the event of his
incapacity to ‘manage his affairs by reason of mental
disorder within the meaning of the Meﬁtal Health Act 1983
or any amendment or re-enactment thereof) from any
liability legally incurred by them and to apply for, take
out, purchase or otherwise acquire and maintain any

insurance policy covering the Company in rcspoct of such

mdemnity. "

~
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. 2. That the provisions of the Articles of Association of the
' Company be and they are hereby amended as follows:

By adding the following clause as a new Articie 14(C):

"(I) The directors may appiy for and take out, burchase or
otherwise acquire and maintain any insurance policy
covering all or any of the directors, auditors or other
officers of the Company (including the estate, heirs, iegal
representatives or assigns of a deceased director, auditor
o other officer of the Company and the legal
representatives or assigns of a director, auditor or other
officer of the Company in the event of his incapacity to
manage his affairs by reason of mental disorder within the

- meaning of the Mental Health Act 1983 or any amendment
or re-enactment thereof) for their legal liability both to
. the Company and to third parties for damages, claimants'
' ' ' costs and all other expenses (including legnl expenses)
incurred as a result of breach of contract, breach of
trust, breach of duty, neglect, error, omission,
_misstatementi, misrepresentation, negligent advice, breach
of warranty, conflict of interest, wrongful trading,
imprudent investment, una’uthorised payment {r other act
wrongfully committed or attempted by all orl'lzmy of the
directors, auditors or other officers of the 'Ci‘v‘mpany in
their capacity as such, or breach of wa1~i~anty of
autharity in the course of performing their duties as
directors, auditors or other officers of the Company.

(ii) The Company may indemmify all or any of the directors,
auditors or other offfcers of the Company (including the

- e

estate, heirs, legal representatives  or assigns of a
dececased director, auditor or other ofﬂccr of the
Company and the legal represeatatives or assigns of a
director, auditor or other ofticer of the Company in the
event of his incapacity to manage his affairs by reason of
wmental disorder within the meaning of the Mental Health

.
e

IDH/2.009-3
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Act 1983 or any amendment or re-enactment therecf} from
any liability legally incurred by them and may apply for,
take out, purchase or otherwise acquire and maintain any

insurance policy covering the Compeany jn respect of such

indemnity,"

cem
R

.
R
A1
.
. Chairman
v s .
W (T

\
‘ .
T .

,
8]
. "
5:/ : o -
EA
“t
:
A\
T .
.
T
.
.
,
el
X
I
-
.
L
1
‘
.
.
.
’/‘




THE COMPAIIES ACTS 1948 to 1967
THE COMPANIES ACTS 1985 AND 1959

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

STRAUMANN (GREAT BRITAIN) LIMITED

1, The name of the Company is STRAUMANN (GREAT BRITAIN)
LIMITED,

2. The registerad office of the Company will be situate in England.
3. The objects for which the Company is established are:-

N (1) To carry on the business of importers, distributors,
hirers and dealers (whether wholesale or retail) and as
manufacturers, assemblers, repairers, maintenance and
servicemen, storers, engineers, designers, adapters
and exporters of products capable of supplementing,

8 \ substituting for, restoring, assisting or otherwise
useful in connection with any function or malfunction or
nonfunction of any part of a body and any products
capable of being used by or for the benefit of the
fnedical, veterinary or dental profession; to carry on
research in connection with that business and to apply
the results of research from whatever source for the
purpose of that business; to provide any services in
corinection with any such products; and to carry on
the business of devising, adapting and implemﬁﬁ;@‘ﬂg
educational, training and explanatory courses c:;}&ul:itii_ x\
AP N

g s, i »

e




(2)

(3)

(4)

()

directly or indirectly to further or facilitate the
foregoing business,

To carry on business as bankers, capitalists,

financiers, industrialists and merchants,

To carry on business as carriers by land, sea or air
and as wharfingers, lightermen, warehousemen,
builders, charterers and owners of land, sea and air
transport of all kinds, and as transport azgents and
forwarders of goods; to purchase, lease or otherwise
acquire, construct, equip, maintain, improve, manage

or control, or aid in or subscribe towards the

pr¥oumotion, construction, egquipment, maintenance,

imprevement, working, management or control of works,
undertakings and operations of all kinds, both public
and private.

To carry‘on in any part of the world any other
business, whether financial, commercial, industrial or
otherwise, whic;h may seem to the Company capab]e'of
being conveniently carried on in connection with any
business which the Company is authorised to carry on
or caleulated directly or indirectly to further or
facilitate the objects of the Company or to enhance the
value of or render more profitable any of the Company's
property, rights or interests.

To build, construct, maintain, alter, enlarge, pull
down, remove and vreplace any buildings, walls,
wharves, roads, railways, machinery, engines, fences,
banks, dams, sluices or watercourses, or carry out any
other works which may bz . 2tnvenient or necessary in
connection with any business or objects of the

Company.




(6)

(7

(8)

Ta buy, sell, manufzcture, refine, manipulate, import,

export, prepare for market and deal, either wholesale
or retail, in goods, products, substances, materials,
plant, mac}u sry, apppratus and things of all kinds and
descriptions, and tg plan, provide and procure all
services and fac111t;e= capable of being used in any
business of the Cornpany or required by any customers
of or persons havmg dealings with the Company or
which may seem capable of being usefully or profitably

dealt with in connection with any such business.
!

1]

To acquire, Kold, manage, develop, dispose of and deal
with any real or personal property, rights or interests
on such terms and in such manner as the Company may
think fit.

To acquxre and undertake the whole or any part of f.he
business, goodw:ll and assets of any person oy company
carry}.ng on or proposing to carry on any of the
busiriesses which the Company is authorised to Icarr)} on
or ‘é;rhich can be carried on in conjunction therewith, or

which are capable of being conducted directly or

‘}ndirect]y to the benefit of the Company, and as part of

the consideration for such acquisition to undertake all
or any of the labilities of such person or company, oOF
to acquire an interest in, amalgamate or enter into any
arrangement for sharinhg profits, or for co-operation or
for limiting competition, or for mutual assistance;, with
any such person or company, and to give or accept, by
way of consideration for any of the acts or things

aforusaid or "p:?bperty acquired, any shares, whether

fully or partly paid up, debentures, or other securities

of rights that may be agreed upon, and to hold and
retain or sell, mortgage and deal with any shares,
debentures or other securities or rights so received.

[

L
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(9)

(10)

(11)

(12)

(13)

To gubscribe for, take, Purchagse op otherwise acquire
and hold shares, debentures or other Securities op
rights issyeg Or guaranteed by any Company constityteq

any government, state or  dominion, public body o
authority {whether Supreme, municipal,  Jgcay or
otherwise) in any part of the world,

To make &xperiments ip Connection with any business op
Preposed business of the Company, and to apply for o
otherwise acquire ang Protect, Prolong, renew,
experiment upon, test, improve ang seek to improve in
any part of the world any inventions, patents, patent
vights, brevets d’invemion, trade marks, trade or
brang namesg, designg, Copyrights, licences,
Cohcessiong, Protections o similay rights which may

To improve, Manage, cultivate, develop, grant rights
and Privilezes in respect of, o otherwige deal with a1
OFr any part of the Property, rights ang interests of the
Company.

expedient ang whethey with op without Sccurity, by
nat  to carry on the business of 2 registered
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(14)

(15)

(16)

(17)

To receive money on deposit or loan, and to borrow or
raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures
(perpetual or otherwise) or other securities or rights,
and to secure“ the repaymeni: of any money borrowed,
raised or owing by mortgage, charge or”lien upon the
whole or any part of the Company's property or assets
(whether present or f{future), including its uncalled
capital, and also (whether or not for any consideration}
by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging ail or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both

such methods, the performance of the obligations of and

, the repayment or payment of the principal amounts oi

and premiums, interest and dividends on any shares,
debentures or other securities or rights of any person
or company, including (without prejudice to the
generality of the foregoing) any company which is for
the time being the Company's holding company or
subsidiary as=defined by secction 154 of the Companies
Act, 1948, -or another subsidiary as defined by the said
section of the Company's holding cotnpany or otherwise
assoclated with thq;z Company in business.
y

To vest any real or,per‘sonal property, rights or
'injtcrests acquired by or belonging to the Company in
any pe:éson or company on behalf or for the benefit of
the Company, and with or without any declarved trust in

i _ favour of the Company.

{

»
To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of \exc}‘;ange, bills of

J

- 5% -
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lading, warrants, debentures and other negotiable or
transferable instruments,

(18) To apply for, promote and obtain any Jlegislation,
charters, privileges, concessions, licences or
authorisations of any government or authority (whether

| supreme, municipal, local or otherwise} and any

provisional order or licence for enabling the Company to
| carry any of its objects intc effect or for extending any
of ‘the Company's powers or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
any legislation, actions, steps, proceedings or

applications which may appear directly or indirectly, to

be adverse to the interests of the Company or of its !

. members.

! (19) To enter into any arrangements with any governments
or authorities (whether supreme, municipal, local or
otherwise}, or any companies or persons, that may scem
conducive to the Company's objects or any of them, and
to obtain. from any such government, authority, ;A
company or person any charters, contracts, decrees, '
rights, privileges, and concessions which the Company E

may think desirable, and to carry out, exercise and

comply with any such charters, contracts, decrees, a
rights, privileges and concessicns. ]
g

(20) Te remunerate any person or company rendering

services to the Company, whether by cash payment or
by the allotment to him or it of or the grant of options
over shares, debentures or other securities or rights of
the Company credited as paid up in full or in part or
otherwise,

“

(21} To pay out of the funds of the Company all expenses

which the Company may lawfully pay of or incidental to
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(22)

the formation and registration of or the raising of

money for the Company or the issue of its share or loan

capital, or the application to any Stock Exchange for

permission to deal in and for quotation for any or all of

its share or lean capital, including brokerage and

commissions for obtaining applications for or taking,

placing or underwriting or procuring the underwriting

of shares, debentures or other securities or rights of

the Company.

(a)

To establish, maintain, participate in and
contribute to or procure the restablishment and
maintenance of,\l\“pag‘ticipation in and contribution
to any pension, saﬁ:eranxiuation, benevolent or
life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the
benefit of, and to give or procure the giving of

donations, gratuities, pensions, allowances,

benefits and emocluments to, any persons who are

or were at any time in the employment or service
of the Company, or any of its predecessors in
business, or of any company which is a holding
company or a subsidiary of the Company or is
allied to or associated with the Company or with
any such subsidiary, or who may be or have been
Dircctors or officers of the Company, or of any
such other company as aforesaid, and the wives,
widows, families and dependantis of any such
persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the
benefit of, or to advance the interests and
wellbeing of the Company or of any other
company as aforesald, or of any such persons as
aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid,
and to ostablish and contribute to any scheme for

w
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the purchase by 1irustees  of shares in the
Company or its holding comg‘fmy to be held for
the henefit of employees (incll\'dmg Directors and
officers) of the Company or QW:"' any subsidiary of
the Company, and to estabhsﬁ' and maintain any

option or incentive scheme ?pproved by the

~ Company in General Meetmgnﬁwhereby selected

employees “including Dxrectors\and officers) of
the Company or of any subsxd;ax«’}r of the Company

are given the opportunity of ;\‘at*‘"xuiring shares in

the capital of the Comnaﬁy, am‘i‘\ (subject to the .

provisions of Section 54 of the gCompanies Act,
1948) to lend money to employees of the Company
to enable them to purchase such shares, and to
subscribe or guarantee money fr’w charitable or
benevolent objects, or for any t;géizibition or for
any public, géneral or useful object, or for any
other purpos¢ which may be con.wdered directly
or indirectl¥’ to further the o:b_,‘_cts of the
Company or the interests of its mrmbers,’ and to
do any of the matters aforesaid eith"-r alone or in

\

conjunction with others. L5
oy
To apply for and take out, purchase or otherwise
acquire and maintain any insurince policy
covering all or any of the directors;«fauditors or
other officers of the Company (including the
estate, heirs, legal representatives or assigns of
a deceasad dirgctor, auditor or other officer of
the Company and the legal repreéentatives or
assigns of a director, auditor or other- officer of
the Company in the event of his incapacity to
manage his affairs by reason of mental disorder
within the meaning of the Mental Health Act 1983
or ahy amendment oy re-enactment thereof) for
their legal liability both to the Company and to

third parties for damages, claimants' costs and all

LN
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(23)

(24)

7

other expenses (including legal expenses)
incurred as a result of breach of contract, breach
of {rust, breach of duty, neglect, error,
omission, misstatement, misrepresentation,
negligent advice, breach of warranty, conflict of
interest, wrongful trading, imprudent investment,
unauthorised payment or other act wrongiully
committed or attempted by all or any of the
directors, auditors or other officers of the
Company in their capacity as such, or breach of
warranty of authority in the course of performing
their duties as directors, auditors or other
officers of the Company.

. AN

(il) To indemnify all or any of the directors, aufdxtorsr
or other officers of the Company (mcludmg the
estate, heirs, legal representatives or assigns of
a2 deceased director, auditor or other officer of
the Company and the legal representatives or
assigns of a director, auditor or other officer of
the Company in the event of his incapacity to
manage his affairs by reason of mental disorder
within the meaning of the Mental Health Act 1983
or any amendment or re-~enactment thereof) irom
any liability legally incurred by them and to
apply for, take out, purchase or otherwise
acquire and maintain any insurance policy
covering the Company in respect of such
indemnity.

To procure the Company {o be registered or recognised
in any dominion, colony or dependency and in any
foreign country or place. '

To promote any other company for the purpose of

acquiring all or any of the property and/or undertaking
any of the liabilities of the Company, or of undertaking

-0




(25)

(26)

(27}

any business or operations which may appear likely

directly or indirectly te assist or benefit the Company,
and to place or guarantee the placing of, under:write,:’)
subscribe for, or otherwise aéquire all or any part of
the shares, debentures or other securities or rights of
any such company as aforesaid. o

To sell, lease, mortgage, grént options aver, dispose of
aor otherwise deal with the whole or any part of the
undertaking, prope)rty or assets of the Company or any
interest therein for such consideration as the Company
may think fit, and in particular for shares, whether
fully or partly paid-up, debentures or other securities
or rights of any other company, government or
authority (whether supreme, municipal,” local or
otherwise) . "

To distribute among the members of the Company in
kind any property of the Company (whether by way of
dividend or otherwise}, and in particular any shares,
debentures or other securities or ~rights " of other
companies, governments or  authorities {whether
supreme, municipal, local or otherwise) belonging to the
Company or of which the Company may have the pawer
of ‘disposing.

To do all or any of the above things and such other
things as may be deemed incidental or conducive to the
attainment! of the above objects or any of them in any
part of the world, either itself or through the medium
of any subsidiary or associated companies or otherwise,
and . whether as  principals, agents, trustees,
contractors- or otherwise, K or whether by or through
agents, trustees, sub-contractors or otherwise, and
either alone or in conjunction with others.

By ~ 10 ~




&And it is hereby declared that:~

(M)

the word "company® in this clause, except where used
in reference to the Company, shall be deemed to include
any partnership or other body of persons whether
corporate or unincorporate, and whether domiciled in

the United Kingdom or elsewhere; and

the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects and
accordingly shall in nowise be limited or restricted
(except where otherwise expressed in such paragraphs)
by reference to or inference from *he terms of any
other paragraph, the order in which the same occur or
the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate and distinet company.

4, The liability of the members is limited,

5. The share capital of the Company is £20,000 divided into 20, 000

shares of £] each.

- 1] -
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WE, the several persons whose names, addresses, and descriptions
are subgcribed, are desivous 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

NAMES, ADDRESSES AND DESCRIPTIONS
OF SURSCRIBERS

No. of Shares
taken by each

Subscriber
Stephen Alexander Fenlaugh One
20 Copthall Avenue
London
ECZR 7TJH
Solicitor &
Clifford GCeorge OfNeal One

20 Copthall Avenue
London
EC2R 7JH

Soliciters Manager

I

DATED this 17th day of October 1975
Witness to the above signatures':-
Ellen Bedger

20 .Copthall Avenue

- kondon”

- ECZR T4H

Private Secretary

WHI2/D41
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THE COMPANIES AGTS 1948 TO 1967
THE COMPANIES ACTS 1985 AND 1989

COMFANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

STRAUMANN (GREAT BRITAIN) LIMITED

PRELIMINARY
The Regulations contained in Part II of Table A in the First
Schedule of the Companies Acr, 1948, as amended by the
Companies Act 1967 (such Table as amended being hereinafter
called "Table A'), shall apply to the Company save in so far as
they are varied or excluded by or are inconsistent with these
Articles.

Regulations 24, 53, 75, 77, 88(f) and B89 to 97 {(inclusive) in
Part I of Table A and Regulations 3 and 5 jn Part II of Table A
shall not apply to the Company .

SHARE CAPITAL

The share capital of the Company is £20,000 didided inte 20,000

[

Ordinary Shares of £1 cach.

The shares shall be at the disposal of the Directors who may -

subject to the provisions of the Companies Act, 1948 (amended .
at aforesald) allot, grant options over or otherwise dispese of
them to such persons and at such times and on - uch terms as

e

£
they think proper, but so that no shares sfha;/ e'*igig‘mhgg at a

g, gy
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discount, except in accordance with the provisions of the said
Act.

TRANSFER OF SHARES

The transferee cof a share which is fully paid up shall not be

required to sign the instrument of transfer and Regulation 22 of

Partl I of Table A shall be read accordingly.

No transfer of any share in the capital of the Company shall be
made or registered without the previous sanction of the
Directors who may without assigning any reason decline to give

any such sanction.
RESOLUTIONS

Subject to the provisions of the Companies Act, 1948 (amended
av aforesaid) a resolution In writing signed by all the members
for the time being entitled to vote shall be as effective for all
purposes as an Ordinary Resolution duly passed at a General
Meeting of the Company duly convened and held and may
consist of several documents in the like form eachk signed by

one or more such members,
DIRECTORS AND DIRECTORS!' POWERS

The number of the Dircctors shall not be less than two. The
first Directors shall be appointed by the subscribers to the

Memorandum of Association.

Each Dircctor shall have the power from time to time to appoint
with the approval of the Board of Directors any person to act
as allernate Director in his place at all meetings, in all
procecdings in which, and on all occasions when he shall not
himnself act, and on such appointment being made the alternate

Dirsctor shall except as to remuneration be subject in all

respects to the terms and conditions existing with reference to




10.

11,

12.

13.

14,

the other Directors of the Company. An alternate Director
shall be anx officer of the Company. shall be responsible for his

" own acts and defaults and ghall not be deemed to be an agent

of the Director appointing him and the Director s© appointing
shall not be responsible for  the acts and defaults of an

alternate Di.rector S0 appomted.‘\-»‘ Apn alternaig Director shall

ipso facto vacate office if and when the Director SO nominating

 himivacates office as 3 Director OY Yemoves the -nominee from

' office, Evéry such nomination and removal under this Article

shall be effected in writing under the hand .of the Director
making it. 7 g '

Y

"A Director or an alternate Director ghall not require a share

qualification but nevertheless shall be entitled to attend and
gpeak at any General Meeting of the Company and at any
separate meeting of the holders of any class of shares in the
Compém?i%,‘r;i?‘ = N

The proviso to Regulation 79 of Part I of Table A shall not
apply to the ‘Company .

o ‘.

paragraphs (23 and (4) of Regulation 84 in Part I of Table A
shall not 2pply to the Company.. A Directox may vote in
respect’ of any contract oY arrangement in “which he is
interested and shall be counted in the quorum present at the

meeting notwithstanding such interest.

No Director shall at any time be required to retire.or vacate his
office of Director oY be ineligible for pe~appointment as Director
by reason of his attaining or having attalned the age of 70 or
any other age and sub-ciause {a) 277 Regulation 88 of Part I of
rable A shall be modified accordingly. :

(A A member or members holding & majority in nominal
amount of the {ggued Ordinary Shares for the time
being of the Company shall have power from time to

time and at any time to appoint any person 28 3

s

&
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Director either as an additionai Director or to fill any
vacancy and to remove from office any Director
hoysoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by
the member or members making it, or in the case of a
member being a company signed by one of its diroctors
on its behalf, and shali take effect upon lodgement at
the registered office of the Company.

(B) 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 addition to the

existing Directors.

(C) {i) The directors may apply {for and take out,

| purchase or otherwise acquire and maintain any

. insurance policy covering all or any of the
directors, auditors or other officers of the
Company (including the estate, heirs, legal
representatives or assigns of a deceased director,
auditor or other officer of the Company and the
legal representatives or aésigns of a director,
auditor or other officer of the Company in the
event of his incapacity to manage his affairs by
reason of mental discrder within the meaning of
the Mental Health Act 1983 or any amendment or
re-gna'ctment thereof) for their legal liébility both
to the Company and to third parties for damages,
claimants' costs and all other expenses (including
legal expenses) incurred as a resuli of breach of
contraét, breach of trust, breach of duty,
neglect, error, omission, misstatement,
misrepresentation, negligent advice, breach of
warranty, conflict of interest, wrongful trading,
imprudent investment, unauthorised payment or
other act wrongfully tommitted or attempted by all
or any of the directors, auditors or othesx officers
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of the Company in their capacity as such, or
breach of warranty of authorily in the course of
, performing their duties as directors, auditors or
Y other officers of the Company.

(i) The Company may indemnify. all or any of the

directors, auditors or other

Company (including the estate, heirs, legal

representatives or assigns of a deceased dxrector,

auditor or other officer of the \mmpany and "the

legal representatives or assigns oir\ a director,

) auditor or other officer of the Com‘*“\pany in the

event of his incapacity to manage his affairs by
reason of mental disorder within the meaning of

Ji the Mental Health Act 1983 or any amendment or
-~~~ re-enactment thereof) from any liability legally
. incurred by them and w';ay apply for, take out,
- purchase or otherwise acquire znd maintain any
insurance policy covering the Company in respest

of such indemnity.

EXECUTIVE AND OTHER DIRECTORS

W1

The Directors may {rom time to time and at any time pursuant

to this Article appninf any other persons te any post with such

degcriptive title including that of Director ({whether as
executive, group, divisional, departmental, deputy, assistant,
local, advisory director or otherwxse) as the Directors may

determine ‘and may define, limit, vary and restrict the powers,
authorities and discretions of persons so appointed and may fix
and determine their remuncration and duties and subject to any
contract betweén him and the Company may rémove {rom such

post any person so appoinied, A person so appointed shall not

- be a Director of the Company for any of the purposes of these
_ Articles or of the Companies Act 1948 and accordingly shall not

be a member of the Board of Directors or of any committee
therenf, nor shall he be entitled to be present at any mu‘éiing

officers .of the<




16.

of the Board of Directors or of any such committee except at

the request of the Board of Directors or of such committee and
“f present at sueh request he shall not be entitled to vote
thereat,

NOTICES

The {following Regulations of Part I of Table A shall apply as
amended by this Article:-

(a) the last sentence of Regulation 98 shall bhe deemed
8 deleted.

(b) in Regulation 131 there shall be deemed deleted the
words "or (if he has no registered address within the
United Kingdom) to thg,. Laddress, if any, within the
United Kingdom supplied \ifby him to the Company for the
giving of notice to him"; and

() in Regulation 134 there shall be deemed deleted all

words in paragraph (a) thereof cllizv than the words
TR

W,

"every member®, < s

.
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

Stephen Alexander Fenlaugh
20 Cc(pthall Avenue
Londgn EC2R 7JH
i B
.
Solicitor .
\'\
5

Clifford George O'Neal
20 Copthall Avenue
Londen EC2R 7JH

S

QNI

Solicitors' Manager

\‘k'\\\\‘

AN

U

San

—i
TR

Dated 17th October 1975
n ;
(\ 7

Nneo”

Witness to the above signatures:

Ellen Hedges
20 Copthall Avenue
London EC2R 7JH

Private Secretary

WHI2/D40
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Brick ROTHENBERG

w CHARTERED MO OUNTANTS -, 4

12 YORK GATE LONDON NW1 3Q5 ;
FACSIMILE: 071938 6352 TELEPHONE: 071-356 0111

OLR REFERENCE: D?f13-1?2lhab

' -
=

The Directors

Straumann (Great Britain) Limited
12 York Gate: YOU'R REFERENCE:
London NW1 4QS

% 3 '
EAk

15 April 1592

s

'
"

kaear Sirs

_ We hereby resign as auditors of the Company with immediate effect. We
s consider that there are no circumstances connected with our ceasing ta hold '
office which should be brought to the attention of the members or the ’ ¢

A

creditors of the Company. ' ¢

LY

Yours faithfully

Blick Rothenberg

A% HOMBERGER W. D ROTHENBERG R GLATTER M. G KORN M. GOLDSIFIN B M ROTHENBIRG | A. NEVPMAN
L LLEHMASS 5K SHARD PALLINE R McALMME COILAMUGIERON M A MILLARD ML COLDSTEIN N.SHAH

CONSLLTANE H. ROTHENBERG Q.B.E

ALTHOSLD BY THEINSTELTE O COARTEARD ACCOUSTANTS IR INGLAND AND WALTS 1O CARRY ON [NVESTMON TaUsivrat
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TH’E:‘. COMPANES ACTS 1985 AND 1989 | ‘220& ]992

£50FHE PAID

CONPANIES
", DUSE

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

STRAUMANN (GREAT BRITAIN) LIMITED
(Passed 15th October 1%

o~

. 5, )
‘ ” ‘ </
\< .

AT an Extrs,ordmary Gcneral Meeting of the above-named Company duly con@wd and held

on 15th.0ctober 192 “the followmg Resolution was passed ﬂs a Special
Resolution: ;
3 , . \C )
: §<¥..
SPECIAL RESQLUTIQ_N N
: \‘\G:r—hf:_,_
Tl

THAT the name of the Company be changed to STRATEC Medical Limited.

C‘haxrman

COMPANIES HOUSE
22 0CY 1892

(MFG\DOCS\2059)

[
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| hereby certify that =~ L "

-

* STRAUMANN (GREAT BRITAIN) LIMITED.

g

o
o
L

/ having by special resolution changed its name,

Is now incorporated under the name of | o

STRATEC Medical Limited

3
\ 5
v

Given under my hand at the Companies “R\ggiisj\raﬁt&bn Office,

!)@gm T
p. BEVAM >)

Cardiff the 1 NOVEMBER 1992

an authorised officer

HEOBE



THE COMPANIES ACTS 1948 to 1967
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

1231855

MEMORANDUM OF ASSOCIATION

OF

STRATEC MEDICAL LIMITED
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Fox Williams
City Gate House
39-43 Finsbury Square
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THE COMPANIES ACTS 1948 10 1967

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES
) MEMORANDUM OF ASSOCIATION

OF
STRATEC MEDIC:&E,“ LIMITED
%],  The nams of the Company is STRATEC MEDICAL LIMITED.
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(1) To carry on the business of importers, distributors, hirers and dealers
(whether wholesale or relail) and as mwazufacturers, assemblers, repairers,
maintenance and servicemen, storers, engineers, designers, adapters and
exporters of products capable of supplementing, substituting for, restoring,
assisting or otherwise useful in connection with any function or malfunction
or nonfunction of any part of a body and any products capable of being used
by or for the benefit of the medical, veterinary or dental profession; to carry
on research in connection with that business and to apply the results of
research from whatever source for the purpose of that business; to provide

any services in connection with any such products; and to carry on the

*On 4 5 Petober 1992 by Special Resolution the name of the Company was changed from
Straumann (Great Britain) Limited to STRATEC Medical Limited
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business of devising, adapting and implementing educational, training and

explanatory courses cateulated directly or indirectly to further or facilitate the

foregoing business.

To carry on business as bankers, capitalists, financiers, industrialists and

merchants.

To carry on business as carrders by land, sea or air and as wharfingers,
lightermen, warehousemen, builders, charterers and c%vm.*rs of land, sea and
air transport of all Kinds, and as transport agents and forwarders of goods;
to purchase, lease or otherwise acquire, construct, equip, maintain, improve,
manage or control, or aid in or subscribe towards the promction, constmction} -
equipment, maintenance, improvement, warking, management or control of

warks, undertakings and ogerations of ali kinds, both public and private.

To carry on in any part of the world anyﬁr other business, whether financial,
commercial, industrial or otherwise, which may seem to the Company capabie
of being conveniently carried on in connection with any business which the
Company is authorised to carry on or calculated directly or indirectly to.
further or facilitate the objects of the Company or to enhance the value of or

render more profitable any of the Company’s property, rights or interests.

To build, construct, maintain, aiter, eniarge, pull down, remove and replace
any buildings, walls, wharves, roads, railways, machinery, engines, fences,
banks, dims, sluices or watercourses, or carry out any other works which
may be convenient or necessary in connection with any business or objects of

the Company.

To buy, sell, manufacture, refine, nianipulate, import, export, prepare for
market and deal, either wholesale or retail, in goods, products, substances,
materials, plant, machinery, apparatus and things of all kinds and descriptions,
and to plan, provids and procure all services and facilities capable of being

used in any business of the Company or required by any customers of or

-2~
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(8)

(9

(10}

persons having dealings with the Company or which may seem capable of

being usefislly or profitably deait with in conneciion with any such busingss,

To acquire, hold, manage, deveiop, dispose of and deal with any real or
pessonal property, rights or interests on such terns and in such manuer as the

Company may think fit,

To acquire and undertake the whole or any part of the business, goodwiil and
assets of uny person or company carrying on or propasing to carry on any of

the businesses which the Company is authorised to carry on or which can be

carried on in conjunction therewith, or which are capable of being conducted
directly or indirectly to the benefit of the Company, and as part of the

consideration for such acquisition to undertake all or any of the liabilities of
such person or company, or to acquire an interest in, amalgamate or enter into
any arrangement for sharing profits, or for co-operation or for imiiing
competition, or for mutnal assistauce, with any such person or company, and
to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be agreed vpon, and to hold
and retain or sell, mortgage and deal with any shares, debeprures or other

securities or rights so received.

To subscribe for, take, purchase or otherwise acquire and hold shares,
debentures or other securities or rights issued or guaranteed by any company
constituted or carrying on business or proposing to carry on business in any
part of the world, and funds, loans, or other securities or riglits of or issued
or guaranteed by any government, state or dominien, public body or authority

whether supreme, municipal, local or otherwise) in any part of the world.
) Yy P

To make experiments in connection with any business or proposed business
of the Company, and to apply for or atherwise acquire and protect, prolong,
renew, experiment upon, test, improve and seck to improve in any part of the

world any inventions, patents, paten{ rights, brevets d’invention, trade marks,
’

-3
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(12)

(13)

(i4)

(15)

trade or brand pames, designs, copyrights, liceaces, concessighs, protections

or similar rights which may appear likely to be advantageous pr useful to the
Compary, and to use and manufacture under or grant licencyS or privileges

in respect of the same, and to expend money thereon.

To improve, manage, cuitivate, develop, grant rights and privijéges in respect
of, or otherwise deai with all or any part of the property, rightSand interests
of the Company.

To invest and deal with the moneys of the Company in such sanner as may

from time to time be determined.

To lend and advance money or give credit to such persons or Companies on
such terms as may seem expedient and whether with or withoy! security, but

not to carry on the business of a registered moneylender.

To receive money on deposit or loan, and to borrow or raise Money in such
manner as the Company shall think fit, and in particular by the issue of
debentures (perpetual or otherwise) or other securities or rights, and to secure
the repayment of any money borrowed, raised or owing by moftgage, charge
or lien upon the whole or any part of the Company’s prop€tty Or assets
(whether present or future), including its uncalled capital, and also {whether
or not for any consideration) by a similar mortgage, charge or lien to sccure
and guarantee the performance by the Company of any obligagfon or liability

it may undertake.

To guarantce, support or secure, whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, propsily and assets
(present and future) and uncalled capital of the Company or by both such
methods, the performance of the obligations of and the repaymeit or payment
of the principal amounts of and premiums, interest and dividends on any
shares, debentures or other securities or l'iglaté of any person Or company,

including (without prejudice to the generality of the foregoing) dny company

-4 -
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(16)

(i7)

(18)

(19)

which is for the time being the Company’s holding company or subsidiary as
defined by section 154 of the Companics Act, 1948, or another subsidiary as
defined by the said section of the Company’s holding company or otherwise

associated with the Cempany in business,

To vest any real or personal property, rights or interests acquired by or
belonging to the Company in any person or company on behalf or for the
benefit of the Company, and with or without any declared trust in favour of

the Company.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other

negotiable or transferable instruments,

To apply for, promote and obtain any legislation, charters, privileges,
concessions, licences or authorisations of any government or authority
(whether supreme, municipal, lecal or otherwise) and any provisional order
or licence for enabling the Company to carry any of its objects into effect or
for extending any of the Company’s powers or for effecting any modification
of the Company’s constitution, or for any other purpose which may seem
expedient, and to opposc any legislation, actions, steps, proceedings or
applications which may appear directly or indirectly, to bhe adverse to the

interests of the Company or of its members.

To enter into any arrangements with any governments or autharities (whether
supreme, municipal, local or einerwise), or any companies or persons, that
may seem conducive to the Company’s objects or any of them, and to obtain
from any such government, authority, company or person any charters,
contracts, decrees, rights, privileges, and concessions which the Company

may think desirable, and to carry out, exercise and comply with any such

charters, contracts, decrees, rights, privileges and concessions.
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22)

e

To remunerate any person or company rendering services to the Company,
whether by cash payment or by the allotment to him or it of or the grant .of
options over shares, debentures or other securities or rights of the Company

credited as paid up in full or in part or othenwise.

To pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incidental to the formation and registration of or the
raising of money for the Company or the issue of its share or loan capital, or
the application to any Stock Exchange for permission to deal in and for
quotation for any or all of its share or loan capital, including brokerage and
commissions for obtaining applications for or taking, placing or underwriting
or procuring the underwriting of shares, debentures or other securities or

rights of the Company.

(@) To establish, maintain, participate in and contribute to or procuss ihic
establishment and maintenance of, participation in and contribution to
any pension, superannuation, benevolent or life asserance fund,
scheme or arrangement (whether contributory or otherwise) for the
benefit of, and to give or procure the giving of donations, gratuities,
pensions, allowances, benefits and emoluments to, any persons who
are or were at any time in the employment or service of the Company,
or any of its predecessors in business, or of any company which is a
holding company or a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary, or who may
be or have been Directors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise and
subscribe 10 any institutions, associations, societies, clubs or funds
calculated to be for the benefit of, or to advance the interests and
wellbeing of the Company or of any other company as aforesaid, or of
any such persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid, and to establish and

contribute to any schame for the purchase by trustees of shares in the

-6-




Company or its holding company to be held for the benefit -of

employees (including Directors and officers) of the Company or of any

subsidiary of the Compaany, and to establish and maintain any option

or incentive scheme approved by the Company in General Meeting
5 whereby selected employees (including Directors and officers) of the
' Company or of any subsidiary of the Company are given the
opportunity of acquiring shares in the capital of the Company, and
(subject 1o the provisions of Section 54 of the Companies Act, 1948)
to lend money to employees of the Company to enable them to
purchase such shares, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for any
public, general or useful object, or for any other purpose which may
be considered directly or indirectly to further the objects of the
Company or the interests of its members, and to do any of the matters

aforesaid either alone or in conjunction with others.

® To apply for and take out, purchase or otherwise acquire and maintain
any insurance pelicy covering all or any of the directors, auditors or
other officers of the Company (including the estate, heirs, legal
representatives or assigns of a deceased director, auditor or other
officer of the Company and the legal representatives or assigns of a
director, auditor or other officer of the Company in the event of his
incapacity to manage his affairs by reason of mental disorder within
the meaning of the Mental Health Act 1983 or any amendment or
re-enactment thereof) for their legal liability both to the Company and
to third parties for damages, claimants’ costs and all other expenses
(including legal expenses) incurred as a result of breach of contract,
breach of trust, breach of duty, neglect, error, omission, misstatement,
misrepresentation, negligent advice, breach of warranty, conflict of
interest, wrongful trading, imprudent investment, unauthoriscd
payment or other act wrongfully committed or attempted by all or any
of the directors, auditors or other officers of the Company in their

capacity as such, or breach of warranty of authority in the course of
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performing their duties as directors, auditors or other officers of the

Company.

iy To indemnify all or any of the directors, auditors or other officers of
the Company (including the estate, heirs, legal representatives or
assigns of a deceased director, auditor or other officer of the Company
and the legal representatives or assigns of a director, auditor or other
officer of the Compacny in the event of his incapacity to manage his
affairs by reason of mental disorder within the meaning of the Mental
Health Act 1983 or any amendment or re-enactment thereof) from any
liability legally incurred by them and to apply for, take out, purchase
or otherwise acquire and maintain any insurance policy cavering the

Company in respect of such indemnity.

To procure the Company to be registered or recognised in any dominion,

colony or dependency and in any foreign country or place.

To promote any other company for the purpose of acquiring all or any of the
property and/or undertaking any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely directly or
indirectly to assist or benefit the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares, debentures or other securities or rights of any such company as

aforesaid.

To sell, lease, mortgage, grant options over, dispose of or otherwise deal with
the whole or any part of the undertaking, property or assets of the Company
or any interest therein for such consideration as the Company may think fit,
and in particular for shares, whether fully or partly paid-up, debentures or
other securities or rights of any other company, govemment or authority

(whether supreme, municipal, local or otherwise),
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Ta distribute among the members of the Company in Kind any propenty .of the
Company (whether by way of dividend or otherwise), and in particular any
shares, debentures or other securities or rights of other companies,
governments or authorities (whether supreme, municipal, local or otherwise)
belonging ta the Company or of which the Company may have the power of

disposing.

To do all or any of the above things and such other things as may be deemed
incidental or conducive to the attainment of the above objects or any of them
in any part of the world, either itself or through the medium of any subsidiary
or associated companies or otherwise, and whether as principals, agents,
trustees, contractors or otherwise, or whether by or through agents, trustees,

sub-contractors or otherwise, and either alone or in conjunction with others.

is hereby declared that:-

the word "company” in this clause, except where used in reference to the
Company, shall be deemed to include any partrership or other body of
persons whether corporate or unincorporate, and whether domiciled in the

United Kingdom or eisewhere; and

the objects specified in each of the paragraphs of this clause shall be regarded
as independent objects and accordingly shall in nowise be limited or restricted
(except where otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph, the order in which the same
occur or the name of the Company, but may be carried out in as full and
ample a manner and construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate and distinct company.

The liability of the members is limited.

The share capital of the Company is £20,000 divided into 20,000 shares of £1 each.
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WE, the several persons whose pames, addresses, and descriptions are subscsibed, ave
desirous of being formed into 2 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

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares
OF SUBSCRIBERS taken by each
Subscriber

Stephen Alexander Fenlaugh One
20 Copthall Avenue

London

EC2R 7JH

Solicitor

L]
Clifford George O'Neal One
20 Copthall Avenue
London
EC2R 7JH

Sclicitors Manager

DATED this 17th day of October 1975
Witness to the above signatures:-
Ellen Hedger

20 Copthall Avenue

Lonidon

EC2K 7jH

Private Secrefary
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