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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies

¢

OS INOT

Registration of an overseas company opening a

s Howse

Cennpre

I - — Jror the revan _—
Regulations 2003 UK establishment e
A fee 15 payable with this form
Please see ‘How to pay’ on the last page
J What this form 1s for What this form 1s NOT for
You may use this form to register a You cannot use this form to chang
UK establishment the details of an existing compan “AVK1KNTQ*
officer or establishment AB6 29/09/2010
COMPANIES HOUSE
Part 1 Overseas company details (Name) Frr [ =

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

2 To register using your corporate name, go to Section A1l
+ To reguster using an alternative name, go to Section A2

2 FRilling in this form
Please complete in typescript (10pt
or above), or in bold black capitals

All frelds are mandatory unless
speafied or indicated by *

B

Corporate company name

Corporate name @ |Excerpta Medica B V

© This must be the corporate name in
the home state or country in which
the company Is incorporated under
which you propose to carry on
business in the UK

Alternative name

The company wishes to register an alternative name under which 1t proposes to
carry on business in the UK under section 1048 of the Companies Act 2006

Corporate name @

Alternative name

(if applicable)®

O Please give your corporate name
as incorporated 1n your home state
or country

© A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006

Overseas company name restrictions@

This section does not apply to a European Economic Area (EEA} company
registening its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a

© Overseas company hame
restrictions
A list of sensitive or restricted words
or expressions that reguire consent
can be found 1n guidance available
on our website

7

BIS|

Innovation & Skifla

government department or other specified body www companieshouse gov uk
[} 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response
Department for Business CHFPOOO

10/09 version 20
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been grewiously delivered in respect of
another UK establishment @

3 No Goto Section B2

3 Yes Please enter the registration number below and then go to Part 5
of the form Please note the oniginal UK establishment particulars
must be filed up to date

DEEREEEEE

© The particuars are legal form,
identity of reqister, number In
registration, director and secretaries
details, whether the company 1s
a credit or financial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or finanaal institution?®

(] Yes
No

0 Plaase tick one box

Company details

If the company is registered in its country of incorporation, please enter the
details below

Legal form @

‘LIFHItEd Liability Company

Country of
Incorporation *

lThe Netherlands

[dentity of register IAmsterdam Trade Registry
in which 1ts

registered @ I

Registration number in 150825461

that register

© This includes whether the company
15 a private or public company or
whether or not the company 1s
limited

O This will be the reqistry where the
company 1s registered in its parent

country

EEA or non-EEA member state

Was the company farmed outside the EEA?

+ Yes Complete Sections B5 and Bé6
+ No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company s incorporated

Governing law©

The Netherlands Civil Code

Is the company required to prepare, audit and disclose accounting documents
under parent law?

2 Yes Complete the details below
+No GotoPart3

© This means the relevant rules or
legistauon which regulates the
ncorporation of companies in that
state

CHFPOO0
10/09 Version 2 0




From

To

Months

0S5 INOT

Registration of an overseas company opening a UK establishment

Please give the penod for which the company is required to prepare accounts by
parent law

T [
S e

Please give the penod allowed for the preparation and public disclosure of
accounts for the above accounting penod

[ Is

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent wrth the form, and, if
apphcable, with a certified translation @

J Yes

Please indicate what documents have been disclosed
[} Please tick this box 1f you have enclosed a copy of the accounts

(] Please tick this box if you have endosed a certified translation of the
accounts

Please tick this box if na accounts have been disclosed

O Please tick the appropriate box{es)

CHFPOOO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company®

The following documents must be delivered with this application

- Certified copy of the company's constitutian and, if applicable, a certified
translation

Please tick the appropriate box{es) below
I have enclosed a certified copy of the company’s constitution
I enclose a certified translation, if applicable

QA certified copy 1s defined as
a copy certified as correct and
authenticated by - an officer of the
company, permanent representative,
persan autheonsed to accept senvice,
administrator, admmistrative
receiver, receiver manager, recewver,
and lquidator

A certified translation into English
must be authenticated by an
officer of the company, permanent
representative, person authorised
to accept service, administrator,
administrative recewver, recemver
manager, receiver, and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

4+ Yes Goto Section C3
+ No Goto Part 4 ‘Officers of the company’

Constitutional documents

Avre all of the following details in the copy of the constitutional documents of the

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital

+ Yes  Go to Part 4 ‘Officers of the company’
¥ No  If any of the above details are not included in the canstitutional
documents, please enter them In Section C4
The information 15 not required if 1t is contained within the constitutsonal
documents accormpanying this registration

i

Information not included in the constitutional documents

Please give the address of prinapal place of business or registered office in the
country of incorporation ®

Burlding name/number

—

Street ILocate!nkade
Post town IXmsterdam
County/Region r
Postcode ITI?FI_;]_,TI?F
Country IThe Netherlands
Please give the objects of the company and the amount of 1ssued share capital
Objects of the To provide medical education and medical communication services
company €

]_(';\.rersea management of other businesses enterprises

Amount of 1ssued
share capital @

|€18.000 paid for 18,000 Shares of €1 each

O This address will appear on the
public record

© Please give a brief description of the
company’s business

@ Please specify the amount of shares
1ssued and the value

CHFPOOO
05/10 Verston 40
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

7 Yes Please ensure you entered the registration number 1n Section B1
and then go ta Part 5 of this form
2+ No Complete the officer details.

For a secretary who 1s an individual, go te Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an individual, go to Section F1, or for a
corporate directar, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter more officer
details.

Secretary details @

Use this section to hst all the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-ES Please use a continuation page if necessary

Fuil forename(s)

Surname

|

Former name(s)®

|

O Corporate detalls
Please use Sections E1-ES to enter
corporate secretary details

Former name(s)

Please provide any previous names
which have been used for business
purposes during the period of

this return Married women do

not need to give former names
unless previously used for busmness
purposes

Secretary's service address®

Building name/number

O 5Service address
This 15 the address that will appear

Street | on the public record This does not
have to be your usual residential
1 address
Post town I If you provide your residential
address here it will appear on the
County/Region publc record
o[ [ [ [ [ [ [
Country
Secretary’s authonty
Please enter the extent of your authority as secretary Please tick one box @ 1f you have indicated that the extent
of your authority 1s imited, please
Extent of authonty provide a brief description of the
O Lmited O limited authonty in the box below
O  Unlimited

Description of imited
authonty, if apphcable

| Are you authonised to act alone or jointly? Please tick one box

0 Alone
O Jontlye

If applicable, name(s)
of person{s) with
whom you are

acting jointly

O |f you have mdicated that you are
not authonsed to act alone but only
Jointly, please enter the namels) of
the person{s} with whom you are
authorised to act below

CHFPQOO
10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details©

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-ES Please use a continuation page if necessary

Name of corporate
body or fim

Building name/number

Street

Post town

County/Region

Postcode

HEEEREN

Country

© Registered or prinaipal address
This 1s the address that will appear
on the public record This address
must be a physical locatien for the
delivery of documents [t cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

£EA companies @

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered ©

|Amsterdam Trade Registry

B EEA
A full st of countries of the EEA can
be found in our guidance
www companieshouse gov uk

© This 1s the register mentioned tn
Article 3 of the First Company Law

Reglstra tion number i 50825461 Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by  |@Non-EEA

which 1t 1s governed If apphicable, please also give details of the register in which
it 1s entered (including the state) and its registration number n that register

Legal form of the
carporate body
or firm

Governing law

If appltcable, where
the company/firm 1s
registered @

If apphcable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm Is registered,
you must also provide its number in
that register

CHFPOQO
10409 Version 20
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Registration of an overseas company opening a UK establishment

Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary
Please tick one hox

Extent of authonty

O Limited ©
O  Unhmted

Description of hmited
authonty, if applicable

Are you authonsed to act alone or jointly? Please tick one box

O Alone
O Jontly®

If applicable, name(s)
of person(s) with
whom you are

acting jointly

@ If you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the
limited authority in the box below

@ If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

CHFPOOO
10/09 Version 2 ¢




Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

IPeler Douglas

Surname |Trueman

Former name(s)® |

Country/State of United Kingdom

residence ©

Nationalrty | British

Date of birth lq’? WW FW[?I?

Business occupation
{f any} @

|Chartered Accountant

© Corporate details
Please use Sections G1-G5 to enter
corporate director details

O Former name(s)
Please provide any previous names
which have been used for business
purpases In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

©Business occupation
If you have a business occupation,
please enter here if you do not,
please leave blank

Director's service address ©

Building name/number l 239

Street IOld Marylebone Road
|
Post town I London
County/Region |
Postcode | N IWIT[_I_E’_GFF
Country IUK

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

CHFPOOO

10/09 Version 2 0




0S INO1

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of authority

O LUmited ©
Unhrmited

Descripticn of imted
authonty, if applicable

| Are you authonsed to act alone or jointly? Please tick one box

Alone
O Jontlye

If apphcable, name(s)
of person(s) with
whom you are

acting jointly

@ If you have indicated that the extent
of your authonty 1s inited, please
provide a brief description of the
lim:ted authonty in the box below

@ f you have indicated that you are
not authonsed to act alone but only
jomtly, please enter the namels) of
the person(s) with whom you are
authonised to act below

CHFPOCO
10/09 Version 2 0




In accordance with
Section 1046 of the

Companies Act 2006 &

Regulation 4(1) of the
Qverseas Companies
Requlations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use thts section to hst all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

| James Chnstopher Bardsley

Surname | Whitworth
Former name(s)®

Country/State of

residence & UK
Natienahty I Brittsh
Date of birth

Fol1 Tol  [ilefafs

Business occupation

(f any) ©@

‘ DAS International CFO

0 Corporate details
Please use Sections G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© CountryiState of residence
This 1s 1n respect of your usual
residential address as stated in
Section F3

@ Business occupation
If you have a business occupation,
please enter here {f you do not,
please leave blank

Directar's service address ©

Building namelnumber! 239

Street I Old Marylebone Road
|
Post town l London
County/Region |
poate—— [W[w[i [ [s[at ]
Country | UK

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you prowide your residential
address here it will appear on the
public record

CHFPOOO
10/09 Version 2 0



OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

)

Director’s authority

Please enter the extent of your authonty as director Please tick ene box ©f you have indicated that the extent
of your authority 1s imited, please

Extent of authonty

provide a brief description of the
0O Lmited @ limited authonty in the box below

Unlimited @if you have indicated that you are
not authonsed to act alone but only

Descnption of hmited
authonty, if applicable

I Jointly, please enter the namefs) of
the person(s) with whom you are

| Are you authorised to act alone or jointly? Please tick one box authorised to act below

Alone

O lontlye®
If applicable, name(s) [
of person(s) with
whom you are I
acting jointly [

CHFPOOO

10/09 Version 20
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate
body or firm

Building name/number

Street

Post town

|
|
|
|
|
|

County/Region

Postcode

Country

rrrﬁrrrr

© Registered or pnincipal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

&

EEA companies @

Please give details of the register where the company file 1s kept (induding the
relevant state) and the registration number in that register

Where the company/
firm 15 registered &

IAmsterdam-Trade-Regtstw

G EEA
A full hist of countries of the EEA can
be found 1n our guidance
www companieshouse gov uk

@ This Is the register mentioned in
Article 3 of the First Company Law

54

Registration number  {50825461 Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @Non-EEA

which 1t 1s govemned If applicable, please also give details of the register m which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered ©@

If applicable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm is reg:stered,
you must also provide its number 1n
that register

CHFPOOO
10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authonty as corporate director @ If you have indicated that the extent
Please tick one box of your authonty 15 mited, please
provide a bnef description of the
Extent of authonity O Lmited @ hrmited authority in the box below
9 1 you have indicated that you are
O Unlimited not authonsed to act alone but only
jaintly, please enter the name(s) of
Descnption of imited the person(s) with whom you are
authonty, if applicable authonised to act below

Are you authonised te act alone or jointly? Please tick one hox

O Alone
O Jontly®

If apphcable, name(s)
of person(s} with
whom you are

acting jointly

CHFPOOO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with matenal delivered in respect of ancther UK establishment?

+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

SR T

UK establishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?
+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H3

DEEREREEE

Sections H3 and H4 must be completed in all cases

UK establishment
registration number

Delivery of accounts and reports

Please state If the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment

@ Inrespect of this establishment Please go to Section H4

O In respect of another UK establishment Please give the registration number
below, then go to Section H4

HUEEEEE

© Please tick the appropriate box

CHFPOOD
10/09 Version 2 Q
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Registration of an overseas company opening a UK establishment

Particulars of UK establishment @

Please enter the name and address of the UK estabhshment

Name of estabhshment[ Excerpta Medica

Bulding name/number | 239

Street [ Old Marylebone Road

Post town { London

County/Region (

Postcode W |—V7|17|_ |5_|?|T|’
Country {Unlted Kingdom

Date establishment
opened

Please give the date the establishment was opened and the business of the
establishment

s Fofs  Fafalilo

Bustness carried on at
the UK establishment

To provide medical education and medical communication services

O Address
This 15 the address that will appear
on the public record

CHFPOOQ
05/10 Version 4 0
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company 1n respect of the UK
establishment

Permanent representative’s details

Please use this section to list ail the permanent representatives of the company
Please complete Sections 11-J4

Full forename(s)

Peter Douglas

Surname

Trueman

Continuation pages
Please use a continuation page If you
need to enter more details.

Permanent representative’s service address @

Building name/number | 239

Street lOId Marylebone Road
|
Post town | London
County/Region |
Posteode [N[wi1] [sjalT[
Country [

O Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authonty

O Limited ®
Unlimited

Description of imited
authonty, if applicable

Are you authorised to act alone or jointly? Please tick one box

Alone
O Jointly @

If apphicable, name(s)
of person(s) with
whom you are

acting jointly

8 f you have indicated that the extent
of your authonty 1s Iimited, please
provide a brief description of the
[irited authority in the box below

©f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFPO00
10/09 Version 20
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) In the UK awthonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Please enter the name and service address of every person(s)
authonsed below
+ No  Tick the box below then go to Part 8 ‘Signature’

1 If there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s}

‘Salry-Ann

Surname

Bray

Continuation pages
Please use a centinuation page If you
need to enter more detatls.

Service address of person authorised to accept service @

Building name/number | 239

Street |Old Marylebone Road
|
Post town ‘ Londcn
County/Region
Postcode IN[wl+ ] Tslafr]
Country | UK

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address This may be the registered
office or prnaipal office address or
the address of the UK establishment
as the case may be Please note a
DX address would rot be acceptable

CHFPOOD
10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing this form on behalf of the company

This form may be signed by
Director, Secretary, PRrmanantraprasantative

Signature Signature

X

CHFPOOO
10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

B Presenter information

u Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
an the form The contact information you give will be
visible to searchers of the public record

|c"‘“‘"‘“"“e Mrs S A Bray

| Company name

Omnicom Europe Limited

Addes 239 OId Marylebone Road

| ™" London

County/Region

w  InIwli] fsfefr]
Countsy

{ DX KK

Telephone

020 7298 7008

Checklist

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 15 payable to Companies House in
respect of a registration of an overseas company
Make cheques ar postal orders payable to

'Compantes House"

@ Where to send

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followtng

O The overseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropnate

O You have induded certified copies and certified
translations of the constitutional documents, if
appropnate

O You have included a copy of the latest disclosed
accounts and certified translations, f appropnate

O You have completed all of the company details in
Section B3 1f the company has not registered an
existing establishment

O You have complete details for ali company
secretartes and directors in Part 4 if the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number {unless part
of a full service address), DX or LP (Legal Postin
Scotland) number

O You have completed details for all permanent
representatives in Part 6 and persons authonised to
accept service in Part 7

O You have signed the form

O You have enclosed the correct fee

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Companies, PQ Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPODO
10/09 Version 20
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DE BRAUW
BLACKSTONE
WESTBROEK

versiedd

15/16-9-2010

PN/RWC/MT/JES

F \ondwerkow\ow10\74643371 aoprem DOC

AKTE VAN OPRICHTING
EXCERPTA MEDICA B.V.

Op wijftien september tweeduizendbien verschint voor mij, Mr Reinhard Willem Clumpkens, notans ——
met plaats van vestiging te Amsterdam
Armandus Martn Lustig, paralegal, werkzaam ten kantore van de naamloze vennootschap De
Brauw Blackstone Westbroek N V|, statutair gevestigd te Amsterdam, met adres 1082 MD Am-
sterdam, Claude Debussylaan 80, geboren te Amsterdam op achtentwintig januan negentienhon-
derddneéntachtig, te dezen handelend als schniftelyk gevolmachtigde van Diversified Agency
Services B.V., een besloten vennootschap met beperkte aansprakelijkheid, statutair gevestigd te
Amsterdam en met adres 1076 AZ Amsterdam, Locatelikade 1, B V nummer 231 887, handels-
registernummer 33294668, en als zodanig deze vennootschap vertegenwoordigend
De comparant verklaart dat Diversified Agency Services B V een besloten vennootschap met
beperkte aansprakelijkheid opricht, die wordt geregeerd door de volgende
STATUTEN:

Naam. Zetel.
Artikel 1
De vennootschap draagt de naam Excerpta Medica B V
Zi)1s gevestigd te Amsterdam
Doel.
Artikel 2,
De vennootschap heeft ten doel het verzorgen van medisch onderwys en medische communicatie —
service, zomede het deelnemen in, het op andere wijze een belang nemen in, het voeren van
beheer over andere ondernemingen, van welke aard ook, voorts het financieren van derden, het
op enigerlel wijze stellen van zekerheid of het zich verbinden voor verplichtingen van derden en
ten slotte al hetgeen met het vorenstaande verband houdt of daartoe bevorderlijk kan zijn

Kapitaal en aandelen.

Artikel 3.

31 Het maatschappelijk kapitaal van de vennootschap bedraagt negentigduizend euro
(EUR 90 000,--) Het s verdeeld in negentigduizend (90 000) aandelen van een euro ————
(EUR1,--) elk

32 De aandelen luiden op naam en zin doortopend genummerd van 1 af

33 Er worden geen aandeelbewnzen uitgegeven
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34 De vennootschap mag lemingen met het cog op het nemen of verknjgen van aandelen in —
haar kapitaal verstrekken met inachtneming van de eventueel daarvoor geldende wette-
like voorschniften Een directiebesluit tot het verstrekken van een in de vonge zin be-
doelde lening behoeft de goedkeuring van de algemene vergadering van aandeelhou-
ders {de "algemene vergadenng")

Uitqifte van aandelen.

Artikel 4,

41 De algemene vergadening besluit tot uitgifte van aandelen, de algemene vergadenng
stelt de koers en de verdere voorwaarden van uitgifte vast

42 Uitgifte van aandelen geschiedt rimmer beneden pan

43 Uitgifte van aandelen geschiedt bij notariéle akte met inachtneming van artikel 2 196
Burgerlyk Wetbhoek

44 By uitgifte van aandelen alsook bij het verlenen van rechten tot het nemen van aandelen —
heeft een aandeelhouder geen voorkeursrecht

45 De vennootschap 1s niet bevoegd haar medewerking te verlenen aan de uitgifte van

certificaten van aandelen
Storting op aandelen

Artikel 5.
51 Aandelen worden slechts tegen volstorting utgegeven
52 Storting moet in geld geschieden voor zover niet een andere inbreng I1s overeengeko-
men
53 Storting in geld kan in vreemd geld geschieden indien de vennootschap daann toestemt —
Verkrijging en vervreemding van eigen aandelen.
Artikel 6.
61 De directie kan met machtiging van de algemene vergadering en met inachtneming van

de daarvoor geldende wetteljke voorschnften de vennootschap volgestorte aandelen in
haar kapitaal onder bezwarende titel doen verkngen
62 Ten aanzien van vervreemding door de vennootschap van door haar verkregen aande-
len in haar eigen kapitaal 1s id 1 van artikel 4 van overeenkomstige toepassing Een be-——
sluit tot vervreemding van zodanige aandelen omvat de goedkeuring als bedoeld in arti- —
kel 2 195 hd 4 Burgerljk Wetboek
Aandeelhoudersregister

Artikel 7.

71 De directie houdt een aandeelhoudersregister overeenkomstig de daartoe door de wet
gestelde eisen

72 De directie legt het register ten kantore van de vennootschap ter inzage van de aan-

deelhouders
Oproepingen en mededelingen.

Artikel 8.

81 Oproepingen aan aandeelhouders geschieden aan de adressen vermeld in het aandeel- —
houdersreqgister

82 Mededelingen aan de directie geschieden aan het kantoor van de vennootschap of aan

de adressen van alle directeuren
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83 Oproepingen en mededelingen door een langs elektronische weg toegezonden leesbaar ——

en reproduceerbaar bencht dienen te geschieden aan het adres dat voor dit doel is be-
kend gemaakt
Wijze van levering van aandelen.
Artikel 8.
De levering van aandelen geschiedt by notariéle akte met inachtneming van artikel 2 196 Burger-
Ijk Wetboek
Blokkeringsregeling.
Artikel 10
101 Overdracht van aandelen in de vennootschap, daaronder niet begrepen vervreemding
door de vennootschap van door haar verkregen aandelen in haar eigen kapitaal, kan
slechts geschieden met inachtneming van de leden 2 tot en met 7

102 De aandeelhouder die een of meer aandelen wil overdragen, behoeft daartoe de goed-
keuring van de algemene vergadering

103 De overdracht moet plaatsvinden binnen drnie maanden nadat de goedkeuring 1s ver-
leend of wordt geacht te zijn verleend

104 De goedkeuring wordt geacht te zin verleend, indien de algemene vergadering ntet ge-

ljktydig met de waigenng van de goedkeurning aan de verzoeker opgaaf doet van een of ——
meer gegadigden die bereid zijn al de aandelen waarop het verzoek om goedkeuring be- —=
trekking heeft, tegen contante betaling te kopen tegen de prs vastgesteld op de wijze
als omschreven in id 5, de vennootschap zelf kan slechts met goedkeuning van de ver-
zoeker als gegadigde worden aangewezen
De goedkeuring wordt eveneens geacht te ziyn verleend indien de algemene vergadering —
met binnen zes weken na het verzoek om goedkeuring op dat verzoek heeft beslist
105 De verzoeker en de door hem aanvaarde gegadigden zullen in onderling overleg de In
hd 4 bedoelde priys vaststellen
Bi) gebreke van overeenstemming geschiedt de vaststelling van de pris door een onaf-
hankeljke deskundige, aan te wizen door de directie en de verzoeker in onderling over- ——
leg
106 Indien de directie en de verzoeker omtrent de aanwyzing van de onafhankeljke deskun- ——
dige geen overeenstemming bereiken, geschiedt die aanwijzing door de Vooraitter van
de Kamer van Koophandel en Fabneken die bevoegd is tot inschrpving van de vennoot- ——
schap in het handelsregister
107 Zodra de bedoelde prys van de aandelen door de onafhankeljke deskundige 1s vastge-
steld, 1s de verzoeker gedurende een maand na de pnjsvaststelling vri) te beslissen of hy—
Zn aandelen aan de aangewezen gegadigden zal overdragen

Bestuur.
Artikel 11.
111 De vennootschap wordt bestuurd door een directie, bestaande uit een of meer directeu- —
ren De algemene vergadering bepaalt het aantal directeuren
Een rechtspersoon kan tot directeur worden bencemd
112 Directeuren worden benoemd door de algemene vergadenng De algemene vergadenng ——
kan hen te allen tyde schorsen en ontslaan
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De algemene vergadering stelt de beloning en andere voorwaarden vast die op de direc- ——

teuren van toepassing zyn
Ingeval van belet of ontstentenis van een of meer directeuren zyn de overbhjvende di-

recteuren of 1s de enig overblyvende directeur tidelyk met het bestuur belast—

Ingeval van belet of ontstentenis van alle directeuren of de enige directeur 15 de persoon —

die de algemene vergadenng daartoe heeft aangewezen casu quo zal aanwijzen, tiyde-

—_—

lijk met het bestuur belast
Ingeval van ontstentenis neemt de in de vorige zin bedoelde persoon zo spoedig moge-
Ijk de nodige maatregelen teneinde een definitteve voorziening te doen treffen

Artikel 12.

121

122

123

12 4

125

Vertegenwoordiging,
Artikel 13.

131

132

133

134

De directie kan, met iInachtneming van deze statuten, een reglement opstellen, waarin
aangelegenheden, haar intern betreffende, worden geregeld Voorts kunnen de direc-

teuren, al dan niet by reglement, hun werkzaamheden onderling verdelen
De directie vergadert zo dikwijls een directeur het verlangt Zj besluit bij volstrekte

meerderheid van de utgebrachte stemmen

Bij staking van stemmen beslist de algemene vergadernng

De directie kan ook buiten vergadering besluten nemen, mits dit schriftelyk of door mid- ——

del van langs elektrorusche weg toegezonden leesbare en reproduceerbare berichten
geschiedt en alle directeuren zich voor het desbetreffende voorstel uitspreken

De directie dient zich te gedragen naar de aanwyzingen van de algemene vergadenng
die de algemene lijnen betreffen van het te voeren financi¢le, sociale, economische en
het personeelshelerd alsmede het beleid op de volgende terreinen marketing, milieu en

duurzame samenwerking
De direchie behoeft de goedkeuring van de algemene vergadering voor duidelijk in een
daartoe strekkend besluit van de algemene vergadenng omschreven besiuiten

De directie 1s bevoegd de vennootschap te vertegenwoordigen Indien er meer dan één
directeur in functie 1s, kan de vennootschap ook worden vertegenwoordigd door twee

gezamenlik handelende directeuren
Indien een directeur direct of indirect een persoonlijk tegenstrdig belang heeft met de
vennootschap, kan hy de vennooctschap ter zake miet vertegenwoordigen De vennoot-
schap wordt in dat geval vertegenwoordigd door andere directeuren, met inachtneming
van lid 1 Indien op grond van de eerste zin geen of slechts één van de directeuren be-
voegd 1s om da vennootschap te vertegenwoordigen, wordt de vennootschap vertegen-

woordigd door degene(n) die de algemene vergadernng daartoe aanwijst
Indien een directeur op een andere wize dan in ld 2 omschreven een tegenstriydig be-

lang heeft met de vennootschap, kan de vennootschap niettemin worden vertegenwoor- ——

digd door de personen die daartoe op grond van lid 1 danwe) artikel 14 bevoegd zijn

De voorgaande leden laten de wettelijke bevoegdheid van de algemene vergadering om ——

in geval van een direct of indirect persoonlijk tegenstndig belang van een directeur met
de vennootschap een of meer vertegenwoordigingsbevoegde personen aan te wizen
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onverlet De directie zal de algemene vergadening tidig in staat stellen om van haar be-

voegdheid als bedoeld in de vorige zin gebruik te maken
135 Ook een directeur te wiens aanzien het tegenstnjdig belang bestaat, kan als vertegen-

woordigingsbevoegde persoon als bedoeld in lid 2 en lid 4 worden aangewezen
Procuratiehouders
Artikel 14.
De directie kan aan een of meer personen, al dan niet in dienst van de vennootschap, procuratie
of anderszins doorlopende vertegenwoordigingsbevoegdheid verlenen Tevens kan de directie S
aan personen als in de vonge zin bedoeld, alsook aan andere personen, mits in dienst van de
vennootschap, zodanige titel toekennen als z|) zal verkiezer

Algemene vergaderingen

Artikel 15.

151 De jaarljkse algemene vergadenng wordt binnen zes maanden na afloop van het boek-
jaar gehouden

152 De agenda voor deze vergadering bevat in 1eder geval als onderwerpen de vaststelling

van de jaarrekening, de bepaling van de winstbestemming en de verlening van decharge —
aan directeuren voor hun bestuur over het afgelopen boekjaar, tenzi) de termijn voor het ——
opmaken van de jaarrekening is verlengd
In die algemene vergadenng wordt voorts behandeld hetgeen met inachtneming van de
leden 5§ en 6 verder op de agenda 1s geplaatst

153 Een algemene vergadenng wordt bjeengeroepen zo dikwijls de directie of een aandeel- ——
houder het wenselijk acht
154 De algemene vergaderingen worden gehouden in de gemeente waar de venncotschap

haar statutaire zetel heeft
In een elders gehouden algemene vergadenng kunnen slechts geldige besluiten worden —
genomen indien het gehele geplaatste kapitaal 1s vertegenwoordigd
155 Aandeelhouders worden tot de algemene vergadering opgeroepen door de directie, door ——
een directeur of door een aandeelhouder 81 de oproeping worden de te behandelen
onderwerpen steeds vermeld
156 De oproeping geschiedt niet later dan op de vijfttende dag voor die van de vergadering
Was die termiyn korter of heeft de oproeping rniet plaatsgehad, dan kunnen geen wettige —
besluiten worden genomen, tenz) het besluit met algemene stemmen wordt genomen in ——
een vergadering waann het gehele geplaatste kapitaal is vertegenwoordigd
Ten aanzien van onderwerpen die niet in de oproeping of in een aanvuliende oproeping
met inachtneming van de voor oproeping gestelde termyn 2ifn aangekondigd, 15 de von-
ge zin van overeenkomstige toepassing

57 De algemene vergadering benoemt zelf haar voorzitter De voorzitter wijst de secretans
aan
158 Van het ter vergadenng verhandelde worden notulen gehouden

Stemrecht van aandeelhouders
Artikel 16
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161 Elk aandeel geeft recht op het uitbrengen van een stem Aan vruchtgebruikers en pand- ——
houders van aandelen kan niet het aan die aandelen verbonden stemrecht worden toe-
gekend
De directeuren hebben als zodanig in de algemene vergaderingen een raadgevende
stem

16 2 Aandeelhouders kunnen zich ter vergadering door een schnfteljk gevolmachtigde doen
vertegenwoordigen

16 3 Besluiten worden genomen by volstrekte meerderheid van de uitgebrachte stemmen

164 ledere aandeelhouder 1s bevoegd om, in persoon of bi) een schnfteljk gevolmachtigde,
door middel van een elektrornisch communicatiemidde! aan de algemene vergadenng
deel te nemen, daanin het woord te voeren en het stemrecht uit te oefenen Daartoe 1s
vereist dat hi via het elektromsch communicatiemiddel kan deelnemen aan de beraad-
slaging De directie kan onder goedkeunng van de algemene vergadenng voorwaarden
verbinden aan het gebruik van het elektronisch communicatiemiddel In de oproeping
worden deze voorwaarden genoemd of zal worden vermeld waar deze kunnen worden

geraadpleegd

16 5 Voor de toepassing van de leden 2 en 4 1s aan de eis van schnfteljkheid mede voldaan
indien de volmacht elektronisch 1s vastgelegd

16 6 Aandeelhouders kunnen alle beslwuiten die zjj in vergadering kunnen nemen, buiten ver-

gadening nemen De directeuren worden In de gelegenhetd gesteld over het voorstel ad- —
vies uit te brengen, tenzi) dit in de gegeven omstandigheden naar maatstaven van rede- ——
lykheid en billykheid onaanvaardbaar zou zyn Een besluit buiten vergaderning (s slechts
geldig indien alle stemgerechtigde aandeelhouders schnftelik of op leesbare en repro-
duceerbare wize langs elektrorische weg ten gunste van het desbetreffende voorstel
stem hebben uitgebracht
Die aandeelhouders doen van het aldus genomen besluit onverw)ld mededehing aan de ——
directie
Boekjaar Jaarrekening
Artikel 17.
171 Het boekjaar 1s gelijk aan het kalenderjaar
17 2 Jaarljks binnen vijf maanden na afloop van elk boekjaar - behoudens verlenging van
deze termin met ten hoogste zes maanden door de algemene vergadering op grond van —
biyzondere omstandigheden - maakt de directie een jaarrekening op en legt z) deze voor —
de aandeelhouders ter inzage ten kantore van de vennootischap
De jaarrekening gaat vergezeld van de verklanng van de accountant, bedoeld in art:kel
18, zo de daar bedoelde opdracht i1s verstrekt, van het jaarverslag, tenz) artikel 2 391
Burgerlyk Wetboek niet voor de vennootschap geldt, en van de in artike! 2 392 Iid 1 Bur-——
gerlijk Wetboek bedoelde ovenge gegevens, voor zover het in dat id bepaalde op de
vennootschap van toepassing 1s
De jaarrekening wordt ondertekend door alle directeuren, ontbreekt de ondertekening
van een of meer van hen, dan wordt daarvan onder opgaaf van de reden melding ge-
maakt
Accountant.
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Artikel 18.
De vennootschap kan aan een accountant als bedoeld in artikel 2 393 Burgerhjk Wetboek de op-
dracht verlenen om de door de directie opgemaakte jaarrekening te onderzoeken overeenkomstig ——
hd 3 van dat artikel, met dien verstande dat de vennootschap daartoe gehouden 1s indien de wet
dat verlangt
Indien de wet niet verlangt dat de in de vorige zin bedoelde opdracht wordt verleend, kan de ven-
nootschap een opdracht tot onderzoek van de opgemaakte jaarrekening ook aan een andere des- —-—
kundige verlenen, zodanige deskundige wordt hterna ook aangeduid als accountant
Tot het verlenen van de opdracht 1s de algemene vergadering bevoegd Gaat deze daartoe niet
over, dan 15 de directie bevoegd
De aan de accountant verteende opdracht kan worden ingetrokken door de algemene vergadenng ——
en door de directie indien deze de opdracht heeft verleend
De opdracht kan enkel worden ingetrokken om gegronde redenen met inachtneming van iid 2 van
artikel 2 393 Burgerljk Wetboek
De accountant brengt omtrent zijn onderzoek verslag uit aan de directie en geeft de uitslag van
Zin onderzoek In een verklaring weer
Winst en verlies.

Artikel 19.
191 Uitkering van winst ingevolge dit artikel geschiedt na vaststelling van de jaarrekening
waaruit bliykt dat zi) geoorloofd 1s
192 De winst staat ter vrije beschikking van de algemene vergadering
193 De vennootschap kan aan de aandeeihouders en andere gerechtigden tot de voor witke- —-

ring vatbare winst slechts uitkeringen doen voor zover haar eigen vermogen groter I1s
dan het bedrag van het geplaatste kapitaal vermeerderd met de reserves die krachtens
de wet moeten worden aangehouden

194 Ten laste van de door de wet voorgeschreven reserves mag een tekort slechts worden
gedelgd voor zover de wet dat toestaat

195 By de berekening van de verdeling van een voor uitkering op aandelen bestemd bedrag ——
tellen de aandelen die de vennootschap in haar kapitaal houdt niet mee

Winstuitkering.

Artikel 20.

201 Dividenden zyn opeisbaar vier weken na vaststelling, tenz de algemene vergadering
daartoe op voorstel van de directie een andere datum bepaait

202 De algemene vergadenng kan besluiten dat dividenden geheel of gedeeltehjk in een
andere vorm dan in geld zullen worden uitgekeerd

203 Onverminderd lid 3 van artikel 19 kan de algemene vergadenng besluiten tot gehele of
gedeelteljke uitkenng van reserves

204 Onverminderd lid 3 van artikel 19 wordt een tussent;dse uitkering gedaan indien de
algemene vergadering op voorstel van de directie dat bepaalt

Vereffening.

Artikel 21.




CERTIFIED TO BE A TRUE COPY DE BRAUW
oncon, e 756~ dayciSotos, AN
]

Z Lo /
m;m

211 Indien de vennootschap wordt ontbonden ingevoige een besluit van de algemene ver- ——
gadenng, worden de directeuren vereffenaars van haar vermogen, indien en voor zover ——
de algemene vergaderning niet een of meer andere vereffenaars benoemt

212 Nadat de vennootschap heeft opgehouden te bestaan, blyven haar boeken, bescheiden
en andere gegevensdragers gedurende zeven jaar berusten onder degene die daartoe
door de vereffenaars 1s aangewezen

Overgangsbepaling.

Artikel 22.

Het eerste boekjaar eindigt op eenendertig december tweeduizendtien

Dit artikel vervalt tezamen met ziyn opschrift na verloop van het eerste boekjaar

Tenslotte verklaart de comparant

a het geplaatste en gestorte kapitaal van de vennootschap bedraagt achttienduizend euro
(EUR 18 000,--),

b in het kapitaal van de vennootschap neemt de oprichtster deel voor achttienduizend
(18 000) aandelen,

c de oprichtster i1s met en namens de vennootschap overeengekomen, dat z) haar aandelen

in geld volstort, aan hetgeen omtrent zedanige velstorting in artikel 2 203a hid 1 Burgerlijk
Wetboek 1s bepaald, 1s voldaan, voor zover volstorting heeft plaatsgevonden overeenkom-
stig hd 1 onder b van dat wetsartikel, aanvaardt de vennootschap de storting,
d er zullen voorlopig twee (2} directeuren zin,
voor de eerste maal worden tot directeuren benoemd
() Peter Douglas Trueman, geboren in Liverpool, Verenigd Koninkrjk, op vif januarn
negentienhonderdtweeénwvijftig, en
(n} James Chnistopher Whitworth, geboren te Saddleworth, Verenigd Koninknjk, op één
januan negentienhonderdvifenveertig
De vereiste ministerniéle verklanng van geen bezwaar ts verleend op twintig augustus tweedur- —_—
zendtien, nummer BV 1611 456
De verklanng waarvan artikel 2 203a Burgerljk Wetboek aanhechting aan deze akte voorschrjft
en de ministerigle verklaning van geen bezwaar worden aan deze akte gehecht
Van het bestaan van de volmacht 1s my, notans, gencegzaam gebleken
Van de schnftelyke volmacht blijkt uit een onderhandse akte van volmacht welke aan deze akte
wordt gehecht
Waarvan deze akte in minuut wordt verleden te Amsterdam, op de datum in het hoofd van deze
akte vermeld
Na mededeling van de zakeljke inhoud van de akte, het geven van een toelichting daarop en het
wijzen op de gevolgen die voor de partj it de inhoud van de akte voortvloeien en na de verklanng —
van de comparant van de inhoud van de akte te hebben kennisgenomen en met beperkte voorle-
zing In te stemmen, wordt deze akte onmiddelljk na voorlezing van die gedeelten van de akte,
waarvan de wet voorlezing voorschnyft, door de comparant, die aan myj, notans, bekend 1s, en my, ——
notans, ondertekend
(get) AM Lustig, RW Clumpkens

+VOOR AFSCHRIFT —
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UNOFFICIAL TRANSLATION
DEED QF INCORPORATION
EXCERPTA MEDICA B.V.

On the fifteenth day of September two thousand and ten appears before me, Reinbard Willem
Clumpkens, notaris (civil-law notary) practising in Amsterdam

Armandus Martyn Lustig, Paralegal, employed by De Brauw Blackstone Westbroek N V | a imited
liability company, with corporate seat in Amsterdam, with address at 1082 MD Amsterdam, the
Netherlands, Claude Debussylaan 80, born in Amsterdam on the twenty-eighth day of January
nineteen hundred and etghty-three, who 1s acting for the purpose hereof as attorney authorised in
wnting of Diversified Agency Services B.V., a private company with imited liability, with
corporate seat in Amsterdam, the Netherlands and address at 1076 AZ Amsterdam, the
Netherlands, Locateliikade 1, BV number 231 887, Trade Register number 33294668, and as
such representing such company

The person appearing declares that Diversified Agency Services B V incorporates a private
company with limited hability, which shall be governed by the following

ARTICLES OF ASSOCIATION.

Name. Corporate seat
Article 1

The name of the company 1s Excerpta Medica B V

Its corporate seat 1s 1n Amsterdam

Objects

Article 2

The objects of the company are to provide medical education and medical communication

services, as well as to participate tn, to take an interest in any other way in, to conduct the

management of other business enterpnses of whatever nature, furthermere to finance third

parties, in any way to provide securnity or undertake the obligations of third parties and finally a!l

activities which are incidental to or which may be conducive to any of the foregoing

Share capital and shares

Article 3.

31 The authorised share capital of the company amounts to ninety thousand euro
(EUR 90,000) itis divided into ninety thousand (90,000) shares of one euro (EUR 1)
each

32 The shares shall be in registered form and shall be numbered consecutively from 1
onwards

33 No share certificates shall be 1ssued
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34 The company may grant loans for the purpose of a subscription for or an acquisition of
shares In its share capital subject to any applicable statutory provisions A resolution by
the managing board to grant a loan as referred to In the preceding sentence shall be
subject to the approval of the general meeting of shareholders (the "general mesting™)

Issue of shares.

Article 4.

41 Shares shall be 1ssued pursuant to a resolution of the general meeting, the general
meeting shall determine the price and further terms and conditions of the issue

42 Shares shall never be 1ssued at a price below par

43 Shares shall be issued by notarnial deed in accordance with section 2 196 of the Civil
Code

44 Shareholders have no pre-emptive nghts upon an tssue of shares or upon a grant of
nghts to subscribe for shares

45 The company 15 not authonsed to cooperate in the 1ssue of depositary receipts for
shares

Payment for shares

Article 5.

51 Shares shall only be 1ssued against payment in full

52 Payment must be made in cash to the extent that no alternative contribution has been
agreed

53 Payment in cash may be made in a foreign currency, subject to the company's consent

Acquisition and disposal of shares

Article 6.

61 Subject to authonsation by the general meeting and subject to the applicable statutory

prowisions, the managing board may cause the company to acquire fully paid up shares
In its share capital for a consideration

62 Paragraph 1 of article 4 shall equally apply to the disposal by the company of shares |
acquired In its own share capital A resolution to dispose of such shares shall be
deemed to include the approval as referred to in section 2 195 subsection 4 of the Civil
Code

Shareholders reqister.

Article 7.

71 The managing board shall maintain a shareholders register in accordance with the
relevant statutory requirements

72 The managing board shall make the register available at the office of the company for
Inspection by the shareholders

Notices of meetings and notifications

Article 8.

81 Notices of meetings to shareholders shall be sent to the addresses stated in the
shareholders register

82 Notifications to the managing board shall be sent to the office of the company or to the

addresses of all managing directors




DE BRAUW
BLACKSTONE

WESTBROEK 3

83 Notices of meetings and notifications by means of a legible and reproducible electronic
communication shall be sent to the address that has been provided for that purpose

Transfer of shares.

Article 9.

Any transfer of shares shall be effected by notanal deed, in accordance with section 2 196 of the

Civil Code

Restrictions on the transfer of shares.

Article 10

10 t A transfer of shares in the company - not including a disposal by the company of shares
which it has acquired in its own share capital - may only be effected with due
observance of paragraphs 2 through 7

102 A shareholder who wishes to transfer one or more shares shall require the approval of
the general meeting

103 The transfer must be effected within three months after the approval has been granted
or 1s deemed to have been granted

104 The approval shall be deemed to have been granted if the general meeting,

simultaneously with the refusal to grant its approval, does not provide the requesting
shareholder with the names of one or more interested parties who are prepared to
purchase all of the shares referred to in the request for approval against payment in
cash, at the purchase price deterrmined in accordance with paragraph 5, the company
itself can only be designated as interested party with the approval of the requesting
shareholder
The approval shall Ilkewise be deemed granted if the general meeting has not made a
decision in respect of the request for approval within six weeks of its receipt

105 The requesting shareholder and the interested parties accepted by him shall determine
the purchase price referred to in paragraph 4 by mutual agreement
Faling agreement, the purchase price shall be determined by an independent expert, to
be designated by mutual agreement between the managing board and the requesting
shareholder

1086 Should the managing board and the requesting shareholder fall to reach agreement on
the designation of the independent expert, such designation shalt be made by the
President of the Chamber of Commerce and Industry which i1s competent to register the
company In the trade register

107 Once the purchase price of the shares has been determined by the independent expert,
the requesting shareholder shall be free, for a penod of one month after the
determination of the purchase price, to decide whether he wilt transfer his shares to the
designated interested parties

Management

Article 11

111 The company shall be managed by a managing board, consisting of one or more
managing directors The general meeting shall determine the number of managing
directors

A legal entity may be appointed as a managing director
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Managing directors shall be appointed by the general meeting The general meeting may
at any time suspend and dismiss managing directors

The general meeting shall determine the remuneration and other terms and conditions
which apply to the managing directors

In the event that one or more managing directors 1s prevented from acting or in the case
of a vacancy or vacancies far one or more managing directors, the remaining managing
directors or the only remaining managing director shaill temporanly be in charge of the
management

In the event that all managing directors are or the only managing director 1s prevented
from acting or there are vacancies for all managing directors or there 1s a vacancy for
the only managing director, the person designated or to be designated for that purpose
by the general meeting shall temporarly be in charge of the management

In the case of a vacancy for a managing director the person referred to in the preceding
sentence shall as soon as possible take the necessary measures to make a definitive
arrangement

Resolutions by the managing board.

Article 12

121

122

123

124

125

With due observance of these articles of association, the managing beard may adopt
rules goverming its internal proceedings Furthermore the managing directors may divide
their duties among themselves, whether or not by rule

The managing board shall meet whenever a managing director so requires The
managing board shall adopt its resolutions by an absolute majonty of votes cast

In a tie vote, the general meehng shall decide

The managing board may also adopt resclutions without holding a meeting, provided
such resolutions are adopted in writing or by legible and reproducible electronic
communications and all managing directors have expressed themselves in favour of the
proposal concerned

The managing board shall adhere to the instructions of the genera! meeting in respect of
the general financial, soctal, economic and personnel policies to be pursued by the
company as well as the policies in the following matters marketing, environment and
long-term association

The general meeting may adopt resolutions pursuant to which clearly specified
resolutions of the managing board require its approval

Representation
Article 13.

131

132

The managing board 1s authensed to represent the company In the event that more
than one managing director I1s n office, the company may alsc be represented by two
managing directors acting jointly

If a managing director, directly or indirectly, has a personal conflict of interest with the
company, sald managing director can not represent the company and the company shall
be represented i that matter by other managing directors, with due observance of
paragraph 1 In the event that, based on the preceding sentence, only one or no
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managing director 1s authonsed to represent the company, the company shall be
represented by the person(s) designated for that purpose by the general meeting

133 In the event that a managing director has a conflict of interest with the company in
another manner than set out in paragraph 2, the company nonetheless can be
represented by the persons who are authonsed for that purpose on the basis of
paragraph 1 or article 14

134 Notwithstanding the preceding paragraphs, the general meeting shall have the statutory
right to designate one or more other persons authonsed to represent the company in the
event that a managing director has a direct or indirect perscnal conflict of interest with
the company The managing board shall enable the general meeting to exercise its nght
referred to In the preceding sentence in a imely manner

135 A managing director who has a conflict of interest may also be designated as a person
authonsed to represent the company as indicated in paragraphs 2 and 4

Authorised signatories.

Article 14

The managing beard may grant to one or more persons, whether or not employed by the

company, the power to represent the company ("procuratie”) or grant in a different manner the

power to represent the company on a continuing basis The managing hoard may also grant such

other titles as it may determine to persons as referred to In the preceding sentence, as well as to

other persons, but only If such persons are employed by the company

General meetings.

Article 15.

151 The annual general meeting shall be held within six months after the end of the financial
year

152 The agenda for this meeting shall in any case include the adoption of the annual

accounts, the allocation of profits and the discharge of managing directors from hability
for their management over the last financial year, unless the period for preparation of
the annual accounts has been extended

At this general meeting any other items which have been put on the agenda in
accordance with paragraphs 5 and 6 shall be discussed

153 A general meeting shall be convened whenever the managing board or a shareholder
considers this appropriate

154 General meetings shall be held i the municipality where the company has its corporate
seat

Resolutions adopted at a general meeting held elsewhere shall be valid only If the entire
i1ssued share capital 1s represented

155 Shareholders shall be given notice of the general meeting by the managing board, by a
managing director or by a shareholder The notice shall specify the tems to be
discussed

156 Notice shall be given not later than on the fifteenth day prior to the date of the meeting

If the notice period was shorter or If no notice was sent, no valid resolutions may be
adopted unless the resolution 1s adopted by unanimous vote at a meeting at which the
entire 1ssued share capital 1s represented
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The preceding sentence shall equally apply to matters which have not been mentioned
in the notice of the meeting or in a supplementary notice sent with due observance of
the notice period

The general meeting shall appoint its charman The chairman shall designate the
secretary

Minutes shall be kept of the business transacted at a meeting

Voting rights of shareholders.

Article 16

161

162
16 3
16 4

16 5

166

Each share confers the nght to cast one vote

The voting nghts attached to shares may not be conferred on holders of a nght of
usufruct and holders of a nght of pledge on those shares

Managing directors as such have an adwvisory vote at the general meetings
Shareholders may be represented at a meeting by a proxy authornsed in writing
Resolutions shall be adopted by an absolute majority of the votes cast

Each shareholder 1s, either in person or by a proxy authorised in writing, entitled to
participate in a general meeting, to address the meeting and to exercise his voting nights
by electronic means of communication To do so he must be able to participate in the
deliberations through the efectronic means of communication The managing board may
with the consent of the general meeting attach conditions to the use of the electronic
means of commurication The notice of the meeting shall set out these conditions or
state where they can be consulted

For the purposes of paragraphs 2 and 4, the requirement of wntten form shall also be
met If the proxy has been recorded electronically

Shareholders may adopt any resolutions which they could adopt at a meeting, without
holding a meeting The managing directors are given the opportunity to advise regarding
such resolution, unless in the circumstances it 1s unacceptable according to critena of
reasonableness and fairness to give such opportunity

A resolutton to be adopted without holding a meeting shall only be valid if all
shareholders entitled to vote have cast their votes in wrniting or by legible and
reproducible electromc communications in favour of the proposal concerned

Those shareholders shall forthwith notify the managing board of the rasolution so
adopted !

Financial year. Annual accounts. |
Article 17.

17 1
172

The financial year shall coincide with the calendar year

Annually, within five months after the end of each financial year — save where this period
15 extended by a maxamum of six months by the general meeting on the basis of special
circumstances - the managing board shall prepare annual accounts and shall make
these available at the office of the company for inspection by the shareholders The
annual accounts shall be accompanied by the auditor's certificate, referred to in article
18, if the assignment referred to 1n that article have been given, by the annual report,
unless section 2 391 of the Civil Code does not apply to the company, and by the
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additional information referred to 1n section 2 392 subsection 1 of the Civil Code, insofar
as the provisions of that subsection apply to the company
The annual accounts shall be signed by all managing directors |If the signature of one or
more of them 15 lacking, this shall be disclosed, stating the reasons thereof

Auditor.

Article 18

The company may give an assignment to an auditor as referred to in section 2 393 of the Civil

Code to audit the annual accounts prepared by the managing board in accordance with

subsection 3 of such section provided that the company shall give such assignment if the law so

requires

if the law does not require that the assignment mentioned in the preceding sentence be given the

company may also give the assignment to audit the annual accounts prepared by the managing

board to another expert, such expert shail hereinafter also be referred te as auditor

The general meeting shall be authorised to give the assignment referred to above If the general

meeting fails to do so, then the managing board shall be so authonsed

The assignment given to the auditor may be revoked by the general meeting and by the managing

board if it has given such assignment

The assignment may be revoked for good reasons with due observance of section 2 393

subsection 2 of the Civil Code

The audtor shall report on his audit to the managrng board and shall 1ssue a certificate containing

its results

Profit and loss

Atticle 19.

191 Distnbution of profits pursuant to this article shall take place after the adoption of the
annual accounts which show that the drstribution 1s allowed

19 2 The profits shall be at the free disposal of the general meeting

193 The company may only make distributions to shareholders and other persons entitled to
distributable profits to the extent that its shareholders' equity exceeds the sum of its
1ssued share capital and the reserves to be maintained by law

194 A loss may be set off against the reserves to be maintained by law only to the extent
permitted by law

195 Shares which the company holds in its own share capital shall not be taken tnto account
for the purpose of determining how the amount to be distributed on shares Is to be
divided

Distnbution of profits

Articte 20

201 Dividends shall be due and payable four weeks after they have been declared, unless
the general meeting determines ancther date on the proposal of the managing board

202 The general meeting may resolve that dividends shall be distnbuted in whole or in part in
a form other than cash

203 Without prejudice to paragraph 3 of article 19 the general meeting may resolve to

distnibute all or any part of the reserves
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204 Without prejudice to paragraph 3 of article 19 intenim distnbutions shall be made iIf the
general meeting so determines on the proposal of the managing board

Liguidation

Article 21.

211 If the company 1s dissolved pursuant to a resolution of the general meeting, the
managing directors shall become the liquidators of its property, If and to the extent that
the general meeting shall not appoint one or more other liquidators

212 After the company has ceased to exist, its books, records and other data carners shall
remain In the custody of the person designated for that purpose by the liquidators for a
period of seven years

Transitional provision.

Article 22

The first financial year shall end on the thirty-first day of December two thousand and ten

This article and its heading shall lapse after expiry of the first financial year

Finally the person appearing declares that

a the 1ssued and paid up share capital of the company amounts to eighteen thousand euro
{EUR 18,000},

b the incorporator subscribes for eighteen thousand (18,000) shares in the company's share
capital,

c the incorporator has agreed with and on behalf of the company that it shall fully pay up its

shares In cash,
the requirements concerning such payment as set out in section 2 203a subsection 1 of the
Civil Code have been fulfilled, to the extent that payment in full has been effected in
accordance with subsection 1(b) of that section, the company accepts the payment,
d for the time being there shall be two (2) managing directors,
appointed as the first managing directors are
(1) Peter Douglas Trueman, born in Liverpool, United Kingdom, on the fifth day of
January nineteen hundred and fifty-two, and
! James Chnstophes Whitworth, born in Saddleworth, United Kingdom on the first day
of January nineteen hundred and forty-five
The requisite mimistenal declaration of no-objection was granted on the twentieth day of August
two thousand and ten, number BY 1611 456
The certificate to be attached to this deed pursuant to section 2 203a of the Civil Code and the
ministenial declaration of no-objection are attached to this deed
Sufficient proof of the existence of the power of attorney has been given to me, notaris
The wnitten power of attorney to the person appearng I1s evidenced by a private instrument which
IS attached to this deed
In witness whereof the onigmal of this deed which will be retained by me, notans, 18 executed in
Amsterdam, on the date first mentioned in the head of this deed
Having conveyed the substance of the deed and given an explanation thereto and having pointed
out the consequences ansing from the contents of the deed for the party and following the
statement of the person appearing that he has taken note of the contents of the deed and agrees
with the partial reading thereof, this deed 1s signed, immediately after reading those parts of the
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deed which the law requires to be read, by the person appeanng, who 1s known to me, notans, I
and by myself, notans
(signed) AM Lustig, RW Clumpkens

CERTIFIED TO BE A TRUE cory
London, the 28~ day ofSepeh o
o

lppuse—
m
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No. FC029847

UK Establishment No. BR014830

The Registrar of Companies hereby certifies that
EXCERPTA MEDICA B.V.
has this day been registered under the Companies Act 2006 as having

established a UK Establishment in the United Kingdom.

Given at Companies House on 30th September 2010.
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