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The Companies (Coensolidation) Act, 1908.
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COMPANY LIMITED BY SHARES.

(MWDemorandum of Fssociation
& OF
The F. H. Wright Dental Manufacturing
Company, Limited.

= e sl m—rr

1. The name of the Company is “THE F. H. WRIGHT
DENTAL MANUFACTURING COMPARY, LIMITEDR.”

II. The Registered Office of the Cowpany will be situate
in Scotland.

[11. The objects for which the Cu. pany i5 established
are-—

{a) To acquire as from the twenty-ninth day of May
1911, and take over as a going concern and carry
on the business of Denta! Instrument and Appliance
Manufacturer and Dental Depot carried on by
Frank Halley Wright, formerly at 8 Bank Street,
Dundee, and now at 6 Victoria Road, Dundee, In
the County of Forfar, under the style or firm of
« Frank H. Wright,” together with the whole of the

Y real and personal property and assets of the
proprietor of that business used in connection
therewith or belonging thereto, and the whole
stock-in-trade, raw material, tools, machinery, and
manufacturcs in the said premises as at the
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foresaid date of taking over the business, together
with the whole bnoks, office furniture, fittings,
show cases, patterns, recipes and rights of manu-
facture and sale helonging to the said Frank
Halley Wright and used by him in connection
with said business.

(6) To carry on as a Joint-Stock Company, Limited,

the business before referred to as the same has
heretofore been carried on by the said Frank
Hauney Wright, and such other businesses and
processes in connection with the above-mentioned
business as are customarily or usually carried on in
connection therewith, or as are naturally incident
thereto.

(¢) To carry on, either in connection with the business

aforesaid or as distinct and separate businesses, the
business or businesses of Manufacturers of and
Dealers in Dental Instrumeats, Tools and Materials,
Teeth, Plates, Vulcanisers, Lathes, Worlshop
Appliances, Chairs, Engines, Surgery Equipment,
Anatomical, Surgical, Dental and Medical Appli-
ances of all kinds, and the business or businesses
of Chemists, Druggists, Chemical Manufacturers and
Dealers, Drysalters, Importers and Manufacturers
of and Dealers in Pharmacentical and Medicinal
Preparations, Proprietary Articles and Drugs of all
kinds, and also the business or businesses of General
Eangineering and Ma-hine Makers, Moulders and
Meta! Founders.

(d) To carry on any other business (whether manu-

facturing or otherwise), which may seem to the
Company capable of being conveniently carried
on iu connection with the above, or calculated
directly: or indirectly to enhance the value of or
render more profitable any of the Company's
proparty,

= (&) To fou, purchase, take on lease, or by any other

means acquive any heritable, moveable, frechold,

4



—— o et e

e
'

ler ehold, or other property or estate or interest
whatever, and any rights, privileges, or servitudes
over or in respect of any property, and any
buildings, factories, mills, works, machinery, engines,
plant, live and dead stock, and any real or personal
property or rights whatsoever which may be neces-
sary for, or may be conveniently used with, or may
enhance the value of any other property of the
Company.

() To build, construct, maintain, alter, enlarge, pull

down, and remove or replace any buildings, factorics,
mills, offices, works, machinery, engines, walls, fences,
and to clear sites for the same, or to join with any
person, firm, or company in doing any of the
things aforesaid, and to work, manage, and control
the same, or join with others in so doing.

() To purchase, nr by other means acquire and protect,

prolong and renew, whether in the United Kingdom
or eclsewhere, any patents, patent rights, drevels
d'invention, licences, protections, and concessions
which may appear likely to be advantageous or
useful to the Company, and to use and turmn to
account, and te manufacture under or grant lice: ces
or privileges in respect of the same, and to expend
money in experimenting upon and testing, and
in improving or secking to improve, any patents,
inventions, or rights which the Company may
acquire or propose to acquire.

(%) To acquire and undertake the whole or any part of

the business, goodwill, and assets of any person, firm,
or company carrying on, or proposing to carry on,
any of the businesses which this Company is author-
ised to carry on, and, as part of the consideration for
such acquisition, to undertake all or any of the
liabilities of such person, firm, or company, or to
acquire an interest in, amalgamate with, or enter
into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for
mutual assistance with any such person, firm, or
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company, and to give or accept, by way of considera-
tion for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Deben-
ture Stock, or securitics that may be agreed upon,
and to hold and retain, or sell, mortgage, and deal
with, any Shares, Debentures, Debenture Stock, or
securities so received.

() To improve, manage, cultivate, develop, exchange, let

on lease or otherwise, mortgage, sell, feu, dispase of,
turn to account, grant rights and privileges in respect,
of, or otherwise deal with all or any part of the
property and rights of the Company.

(/3 To adopt such means of making known the manu-

factures, goods und products of the Company as
may seem expedient, and in particular, by advertising
same in the public prints, by circulars, by purchase
and exhibition of works of art or interest, by publica-
tion of books and pericdicals, and by granting
prizes, rewards, and donations.

(£) To invest and deal with the moneys of the Company

not immediately required upon such securities and
in such manner as mey from time to time be

dJdetermined,

(/) To lend and advance money, with or without security,

(m)

or give credit to such persons and on such terms as
may seem expedient, and in particular, to customers
and others having dealings with the Company, and
to give guarantees or become security for any such
persons.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock, perpetual
or otherwise, and to secure the repayraent of any
inoney borrowed, raised, or owing by bond of cash
credit, bond and disposition in sccurity, mortgage,
chargte, or licn upon the whole or any part of the
Company's property or assets (whether present or
future), fneluding its uncalied Capital, and also by a
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similar mortgage, charge, or lien to secure and
guaranice the performance by the Company of any
obligation or liability it may undertake,

(#) 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 refer any claim or demand by or against the
Company 13 arbilration, and to observe and perform
the avwards.

(#) To subscriti fur, take, purchase, or otherwise acquire
and hold shares or other interest in, or securities of
any other company having objects altogether or in
part similar to those of this Company, or carrying
on any business capable of being conducted so as
directly or indirectly to benefit this Company.

(g) To act as agents or brokers, and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or by means
of agents, brokers, sub-contractors or others, and to
open and carry on branch shops, works, depots, or
agencies for promoting the business of the Company.

{(#) Toremunerate any person, firm, or company rendering
services to this Company, whether by cash payment
or by the allotment to him or them of Shares or
securities of the Company credited as paid up in full
or in part, or otherwise.

(s) To pay all or any expenses incurred in connection
with the formation, promotion, and mcorporation of
the Company, or to contract with any person, firm,
or company to pay the sane,and to pay commissions
to brokers and others for underwriting, placing,
selling, or guarauteeing the subscription of any
Shares, Debentures, Dehenture Stock, or securities

of this Cumpany.
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() To support and subscribe to any charitable o1 public

object, and any institution, society, or club which
may be for the benefit of the Compauny or its
employees, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any
person or persons who may have served the Company,
or to the wivas, children, or other relatives of such
persons ; to make payments towards insurance ; and
to form and contribute to provident and benefit funds
for the benefit of any persons employed by the
Company.

(#) To procurc the Company to be registered or

recognised in any Colony or Dependency and in any
foreign country or place.

(v) To promote any other company for the purpose of

acquiring all or any of the property and undertaking
any of the liabilities of this Company, or of under-
taking any business or operations which imay appear
likely to assist or benefit this Compar., or to
enhance the value of any property or business of
this Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(w) T= sell or otherwise dispose of the whole or any part

of the undertaking of the Company, either together
or in portions, for such consideration as the Company
may think fit, and in particular for shares, debentures,
or securitics of any company purchasing the same.

() To distribute among the Members of the Company

in kind any property of the Company, and in
particutar any shares, debentures, or secvrities of other
companies belonging to this Company, or of which
this Company may have the power of dispesing.

{(#) To do all such other things as may be deemed

incidental or conducive to the attainment of the
above objects or any of them.

u
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I'V. The liability of the Members is limited.

V. The Share Capital of the Company is 43000, divided
into 2000 Preference Shares of 41 each, bearing a Dividend
at the rate of § per centum per annum, and 3000 Ordinary
Shares of £1 each, The Company has power from time to
time to increase or reduce its Capital, and to issue any Shares
in the original or increased Capital with prefcrred, deferred,
or other special rights, or under such restrictions, whether in
regard to Dividend, voting, return of Capital, or otherwise, as
the Company may from time to time by Special Resolution
determine: Provided always that if and whenever the Capital
of the Company is divided into Shares of different classes
the rights and privileges of any such class (unless otherwise
provided by the terms of issue of the Shares of such class)
may be wvaried with the consent in writing of the holders
of three-fourths of the issued Shares of such class, or with
the sanction of an Extraordinary Resolution nassed at a
separate General Meeting of the holders of the Shares of
that class. At every such separate General Meeling the
quorum shall be two persons at least, holding or representing
by proxy one-third of the issued Shares of such class.
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{(le, the scveral persons whose Namcs, Addresse and
Descriptions are subscribed, are desirous of being fmmed
into a Company in eomsuarce of this Memorandum of
Association, and we respecivcly agree to take the number
of Shares in the Capital of the Company set opposite our
respective names,

Nnm!‘ e f Sh.m:a

NAMES, ADDRESSES, AND DLSCRIITION. 7 SUBSCRIEERS. taken hy each
Subscriber.
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COMPALWY LIMITED BY SHARES.
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The b 5, Wright Dental Manufactarin
Compuny, Limifed,
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PRELININARY.

1. The Rezulations contained in Table A in the First
Scheduile to The Companies {Consolidation) Act, 1608 (such
Table being hereinafier called “Table A"}, shall appiy to the
Company save in so far as they are excluded or varied hereby
that is to say, the Clauses of Table A numbered 2, 5, 29,
35 to 40, 46, 60, G8, 70, 73, 72, 77, 8, 08, 111, and 114 shall
not apply to this Cumpany ; but in tieu thereof, and in addition
to the remaining Clauses of Table A. “Le follownyy chall be
the Regulations of the Company.

2. The first business of the Compamy shall be to acquire
the business and undertaking of Prank H. Wright. No
Promoier or Divector shall be liable to aceount to the Com-
pany {or any profit or benefit derived by him by reasen of any
Promoters or Directors of the Company being Vendors Lo the
Company or otherwise interested, or by reason of the purchase
consideration having been fixed by tie Vendors without any
independent valuation having been made, or of the Board of
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Directors not being in tne circumstances an independent
Board,

3. It shall be lawful for the Company to puy a commissson
to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any
Shares of the Tompany, or procuring or agreeing to procure
subscriptions, whether absolvte or conditional, for any Shares
in the Company to any amount not exceeding One Shilling
per Share.

4. The Company shall not cffer any of its Shares or
Debentures to the public for subscription.

5. The number of the Members of the Company (exclusive

of persons who are in the employmen. of the Company) shall
not at any time exceed fifty.

6. The Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share asthe
absolute owaer thereof, and shall not be under any obiigation
to recognise any trust or equity Or equitable claim to or partial

interest in such Share, whether or not it shall have express or
other notice thercof.

CALLS ON SHARES.

7. A Call may be made payable by instalments.

8. No Call upon any Share shall be made payable within
one month after the date when the last instalment of the last
preceding Cail shall have been payable; and Clause 12 of
Table A shall bc malified accordingly.

9. A Call shall be deemed to have been made at the time

when the resolution of the Directors authorising such Call
was passed.

10. If by the terms of any prospectus, or by the con litions
of allotment, any amount is payable in respect of any Shares
by instalments at any fixed times, every such instalment shall

be payable as if it were a Call dulv made by the Dircetors
and of which due notice had been given,

X2



7

15
FORTHITURE OF SHARES AND LIEN.

11, When any Shares shall have Leen forfeited, an entry
shall forthwith be made in the Register of Members of the
Company stating the forfeiture and the date thereof, und so
saon as the Shares so forfeiterd shall have been dispased of
an entry shall also be made of the manner and date of the
disposal thercofl

12, The len ¢onferred by Clause o of Table A rhall
attach to fully paid Shares, and to all Shares rcgistered in
the name of any parson indebted or under liability to the
Company, whether he shall be the scle registered holder
thereof or shall be ene of several joint holders.

13. An entry in the Minute Baok of the Company of the
forfeiture of any Shares, or that any Shares have been sold
to satisfi- a lien of the Company, shall be sufficient evidence,
as against all persons entitled to such Shares, that the said
Shares were properly forfeited or sold ; and such entry, and
the receipt of the Company for the price of such Shares, shall
constitute a good title to such Shares, and the name of the
purchaser shall be entered in the Register as a Member of
the Company, and he shall be entitled to a Certidcate of
Title to the Shares, and shall not be bound to sce to the
application of the purchase mouey. The remedy {(if any)
of the former holder of suck Shares, and of any person
claiming under ¢ - through him, shall be against the Company
and in damages only.

PRANSFER OF SHARES.

14. The Divectors may, in their absolute and uncontrofied
discretion, refuse to register any proposed transfer of Shares;
and Clause 20 of Tavle A shall be modified accordingly.

BORROWING POWERS.

15. The Directors may raisu. or borrow money [or the
purposes of the Company’s business, .'.md.l-nay.securc Fhe
repaymoent of the same by Bond and Disposition in Security,
mortgage or charge upon the whole or any part of the assets
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and property of the Company (present or future), including
its uncalled or unissued Capital, and may issuc Bonds,
Debentures, or Debentire Stocl:, either charged upon the
whole or any part of the assets ami property of the Company
or not so charged, but so that the « hole amount so borrowed
or raised and outstanding ..l any one time shall not, without
the consent of the Comparny in General Meeting, exceed
the amount of the subscribed Share Capital of the Com-
pany, which for this purpose shall include any Shares
issued as fully or partly paid up.

16, The Register of Mortgages shall be open to the in-
spection of any creditor or Member of the Company without
payment, and of any other person >n payment of the sum
of One Shilling for each inspectior.

17. A Register of the holders of the Debentures of the
Company shall be kept at the Registered Office of the Com-
pany, and shall be open tn inspection by the registered
holders of such Debentures and the holders of Shares in the
Company, subject to such restrictions as the Company in
General Mecting may impose. The Directors may close
such ;Register for such period or periods as they may
think fit, not exceeding in the aggregate thirty days in
cach ycar

GENBRAL MBEETINGS.

18. The Annua! tiencral Meeting of the Company shall
ve held in the month of June or July in each year at such
time and place as the Directors shall appoint. In defauilt
of a General Meeting being so held, a General Meeting may
be convened, to be held at any time during the next succeed-
ing month, by any two Members in the same manner as
nearly as possible as that in which Meetings are to be
convened by the Directors.

VOTES OF MEMBERS.

1g. A poll shall be taken whenever demanded by two
Members together holding or representing by proxy not
less than one-tenth of the Ordinary Share Capital of the

«
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and property of the Company (present or future), including
its uncalled or unissued Capital, and may issue DBonds,
Debentures, or Debenture Stock, either charged upon the
whaole or any part of the assets and property of the Company
or not so charged, but so that the whole amount so borrowed
or raised and outstanding at any one time shall not, without
the consent of the Company in Genecral Meeting, exceed
the amount of the subscribed 3Share Capital of the Com-
pany, which for this purpose shall include any Shares
issned as fully or partly paid up.

16. The Register of Mortgages shall be open to the in-
spection of any creditor or Member of the Company without
payment, and of any other person on payment of the sum
of One Shilling for each inspection.

17. A Register of the holders of the Debentures of the
Company shall be kept at the Registered Office of the Com-
pany, and shall be open to inspection by the registered
holders of such Debentures and the holders of Shares in the
Company, subject to such restrictions as the Company in
General Mecting may impose. The Directors may close
such ,Register for such period or periods as they may
think fit, not exceeding in the aggregate thirty days in
each year.

GENERAL MEETINGS.

18. The Annual General Meeting of the Company shall
be held in the month of June or July in each year at such
time and place as the Directors shall appoint. In default
of a General Meecting being so held, a General Meeting may
be convened, to be held at any time during the next succeed-
ing month, by any two Members in the same manner as
nearly as possible as that in which Meetings are to be
convened by the Directors, :

VOTHES OF MEMBERS.

19. A poll shall be taken whenever demanded by two
Members together holding or representing by proxy not
less than one-tenth of the Ordinary Share Capital of the
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Cempany for the time being issued ; and Clause 56 of
Table A shall be read as if this power to demand a poll
were substituted for the powers therein contained.

20. On a show of hands every Member present in
person who is the hojder of $)rdinary Shares shall have
onc vote, On a poll every Member shall have one vote for
each Ordinary Share of which he is the holder.

DIRECTORS.

21. The number of Directors shall not be less than two or
more than five. A Resolution signed by all the Directors
shall have the same effect as a Resolution of the Board.

22, The following persons shall be the first Directors of
the Company, and they shall hold such office until the first
Annual Meeting in 1912, when they shall retire but shall be
eligible for re-clection (or until they become disqualified
from any of the causes specified in Avticle 27 hercof):—
Trank Halley Wright, Dental Instrument Manufacturer,
formerly of § Bank Street, Dundee, and now of 6 Victoria
Road, Dundee, and Alexander Young Barrie, M.P.5,
Morgan Tower Pharmacy, 155 Nethergatc, Dundee. The
said Frank Halley \Vright shall be first Managing Director.

23. There shall be added to Clause 85 of Table A the
words : “ Provided always that the total number of Directors

shall not at any time exceed the maximum hereinbefore

mentioned.”

24. The qualification of every Director shall be the
holding, in his own right and as sole holder, of Ordinary
Shares of the Company £0 the nominal value of not less than
Fifty Pounds. A first Director may act before acquiring his
but shall in any case acquire his qualification
within one month of bheing appointed 2 Director; and if
such qualification shall not have been otherwise acquired
within the time aforesaid he'shall be deemed to have agreed
with the Compaty to take from the Company so many
Shares as shall be necessary O make up with the Shares
or Stock (f any) which he then holds the amount of his

qualification,
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said qualification, and his name shall be entered in the
Register of Members accordingly.

28, The quorum of Directors for transacting business shall,
unless otherwise fixed by the Directors, be two.

26, The seal of the Company shall not be affiyed to any
instrument except by the authority of a resolution of the
Board of Dirccturs, and in the presence of at least one
Director, and of the Secretary ¢i such other person as the
Directors my appoint for the purpose, and such Director and
Secretary, or other person as aforesaid, shall sign every
instrument to which the seal of the Company is so affixed in
their presence.

DISQUALIFICATION OF DIRECTORS.
27. The office of a Director shall be vacated—

(a) If he hold any other office or place of profit
under the Company except that of Managing
Director, Secretary, or Solicitor.

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

{(¢) 1f he become of unsound mind or be found a
lunatic,

() If he be convicted of an indictable offence.

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

() If he absent himself from the Meetings of
Directors for a period of six months without
special leave of absence from the other Directors.

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

But any act done in good faith by a Director whose office is
vacuted as aforesaid shall be valid unless, prior to the doing of
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such act, written notice shall have heen served upon the
Directors or an entry shall have been made in the Directors’
Minute Book stating that such Director has ceased to be a
Director of the Company.

28. A Director may enter into contracts or arrangenents
or have dealings witl: the Company, and shall not be disqualified
from office thereby, nor shall he be iiable to account to the
Company for any profit arising out of any such contract,
arrangement, or dealing to which he s a party or in which he
is interested by reason of his being at the same time a Director
of the Company, provided that such Director discloses to the
Board at or before the time when such contract, arrangement,
or dealing is determined upon his interest therein, or, if such
interest is subsequently acquired, provided tlLat he on the first
occasion possible discloses to the Doard the fact that he has
acquired such interest.

MANAGING DIRECTOR.

20, The Directors may from time to time entrust to and
confer upon the Managing Director or Managing Directors all
or any of the powers of the Directors {excepting the power to
mauke Calls, forfeit Shares, borrow motey, or issue Debentures)
that they may think fit. But the excrcise of all powers by the
Managing Director or Managing Directore shall be subject to
such regulations and restrictions as the Directors may from
time to time make and impuose, and the said powers may at
any time bz withdrawn, revoked, or varied.

SECRHETARY.

30, Frank Halley Wright shall be the first Semetary of
the Company, notwithstanding the fact that he is also the
Managing Dircctor.

DIVIDENDS.

37. The net profits of ths Company shall be apptiad as
follows:—Iirst, in paying to the holders of Preference Shares
a, Preferential Dividend at the rate of five per centum por
annum on the amount paid up or credited as paid up for the
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time being on the said Shares respectively ; and secondly,
the balance (if any) shall be distributed by way of Dividend
among all the holders of Ordinary Shares in proportion to the
amount paid up or credited as paid up for the time being on
their Shares respectively.

NOTICES.

32. Where a notice is sent by post, it shall be deemed to
have been served at the expiration of twenty-four hours after
it was posted ; and Clause 110 of Table A shall be modified
acecordingly.

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

WINDING UP.

34. \Vith the sanction of an Extraordinary Resolution of
the Ordinary Shareholders, any part of the assets of the Com-
pany, including any shares in other companies, may be
divided between the Members of the Company in specie, or
may be vested in trustees for the benefit of such Members, and
the liquidation of the Company may be closed and the Com-
pany dissolved, but so that no Member shall be compelled to
accept any shares whereon there is any liability:.

35. The assets of the Company available for distribution
among the Members shall be applied—First, in repaying to
the holders of Preference Shares the amounts paid up or
credited as paid up on such Preference Shares respectively ;
and secondly, the balance (if any) shall be distributed among
all the holders of Ordinary Shares in the Company in propor-
tion to the number of Shares held by them respectively, or
otherwise as the holders of Ordinary Shares in General
Meeting may determine.

= X
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time being on the said Shares respectively ; and secoi:dly,
the balance (if any) shall ‘be distributed by way of Dividend
araong all the holders of Ordinary Shares in proportion to the
amount paid up or credited as paid up for the time being on
their Shares respectively.

NOTICES.

32, Where a notice is sent by post, it shall be deemed to
have been served at the expiration of twenty-four hours after
it was posted 3 and Clause 110 of Table A shall be modified

accordingly.

33. A Member who has no registered address in the
United Kingdom, and has not supplied to the Company an
address within the United Kingdom for the giving of notices
to him, shall not be entitled to receive any natices from the
Company.

WINDING UP.

34. With the sanction of an Extraordinary Resolution of
the Ordinary Sharcholders, any part of the assets of the Com-
pany, including any shares in other companies, may be
divided between the Members of the Company in specie, or
may be vested in trustees for the benefit of such Members, and
the liquidation of the Company may be closed and the Com-
pany dissolved, but so that no Member shall be compelled to
accept any shares whereon there is any lability.

35. The assets of the Company available for distribution
among the Members shall be applied—First, in repaying to
the holders of Preference Shares the amounts paid up or
credited as paid up on such Preference Shares respectively ;
and secondly, the balance (if any) shall be distributed among
all the holders of Ordinary Shares in the Company in propor-
tion to the number of Shares held by them respectively, or
otherwise as the holders of Ordinary Shares in General
Meeting may determine.
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COMPANIES (CONSOLIDATION) ACT, 1908.

3 ¢ @ At iy
Speainl  Resolution
ﬂ * (Pursuant lo Section 69)
OF TILE
e DK gl Renienl %aw/qmm e
CO"IPANY LIMITED.
Pygsed o G Lober 1970 , Confirmed 2 Qe tosbror Q10

Ar an ExTRAORDINARY GENERAL MEeTinG of the Members of the said Company,

Jﬁy convened and held at A0 g ﬂ)&,m/,la,% ﬁﬂ}(&(’%{d @ff(@'
ho. & hectoweas Hoacl, RN wcles,

in the County of Sowfar,
on the ch AN day of Qclobor 1910

the following Special Besolution cepceo duly passed, and at
a subsequent Extraordicary General Meeting of the Members of the
anid Compamy, also duly convened and held at the same place on

the Odwrcnly '{acmltﬂ\ day of (petofies 1910 '
the following Special Resolufion wuq, duly confirmed

Toar the Articles of Association be altered in manner following,
vizy s

(1) That thera be added to Clause 18 at the end thereof
the following words, viz.:~"The Helders of Preference

« Shares shall for the fuure be entitled to vete at all

“ Mectings of Members of the Company along with the

* Helders of Ordinary Shares, but that enly in cither of
“the contingencies following, viz.s—(@} in the event of the
© wyalve of the Free Assats of the Company as disclosed
“in omy Annual Balancs Sheet of the Company being
“railueed to a smaller sum than the Nominal or Pav
“Value of the total Preference Shares fssued as at the
“dnte of such Balange Sheet and {&° 'n the event of there
“heing submiteed to any Meeting of the Company a
“propssal or metion that the Fiest Managing Director of
wthe Company, Frasi Hantny \Wnicnr, who is aiso an
«Ondinary Dirceter, shall cedse to be or act as a Director
“or to b= or act as Maaaging Dicector, neither of sucly” o

bt
o=
-

s

Stgrature Q/g_ccm/é« M&_/ ‘é/

"ﬁ Ojiiecr Zg&%c- 7 oy et aretooe ),

F(NotE~—d Resdltition i opder to ke “Special ¥ must bo praod at a duly eanvened Mecting
by & majority of not less thuu theve-fourths of suieh Members of the Company entitled {o voto, as are
present w paeson or by presy, and met be co firuicd by w majority of suzh Members entitled to vote, ne
ave present in person o by proxy at u sadscquent Mecting held ot an Tutersal of 1ot less than Fourteen

* oDy nor moze thaw eue month From the day on which the Resolution was passel. Mrs Justico Chitty

dee bt in theovase o the B Lrey Nogor Negplis Cogoyy Livdted (RS20 Ch. Div, 204), thai, the
cuferoaf of not dies thuet 14 doys requived ta elapse between the passing aml eon firmatory meetings must
be Yeghened exelusively of the days of the holding of the two meetings; and that the interval befwoen the
23th Feb,, 1953, and the 11¢h Marek, Iswd, did not. satisfy the requircments of s, 51 of the Compuries
Aet, 196, whivh was then in force. Tiis decision still holds gool.)

AN
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To Yo nuthentl=
cated by the
writtensignature
of an Offiver ot
the Coempany.



“proposals or motions shall be considered or disposed of
*unless and until intimation thereof shall have been made ; P
“to the Preference Sharcholders, and such Shareholders &
#shall have been cailed to the meeting for disposal
s thereof and any adjournment thereof,”

(2) That there be added to Clause 19 immediately after the
words “being issued ” the following words, viz.:—* (or at
“ Meetings at which Holders of Preference Share Capital
“are entitled to vote) whenever demanded by two
“ Members holding or representing by proxy not less
“than one-tenth of the Ordinary or one-tenth of the ;
¢ Preference Share Capital of the Company for the time

“ i i H
being issued. Py
(3) That there be added to Clause 20 at the end thereof the
following words, viz, : % At Meetings at which Holders of .
i Preference Share Capital are entitled te vote, every &

“Member present in person who is the Holder of Pre-
“ference Shares or who represents by proxy the Holder

#of Preference Shares shall on a show of hands have one " The bla

“vo.e and on a Poll every such Klember shall have one this

“vote for every five Preference Shares of which he is the ' id

« Holder or of which he represents by proxy the Holder.” writi
‘ (4) That there be added to Clause 31 to read after the word

“«Company” the words *for each year available for !

“dividend.” :
W/’L '717/&%";’
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& THE COMPANIES ACT, 1948 E

—r——— —

COMPANY LIMITED BY SHARES

Special Resolution

OF

- THE F. H. WRIGHT DENTAL
®  MANUFACTURING COMPANY LTD.

(1ncorperated nnder The Companies (Consolidation )
Aet 1908)

Passep 41H Juns, 1949

At an Extraordinary General Meeting of THE F. H, WRIGHT
DENTAL MANUFACTURING COMPANY LIMITED, incorporated
under The Componies {Consolidation} Act 1908 duly convened and
held within the Registered Office of the Campany, 31 Albert Square,
Dundee, on Saturday the ‘hh day of june, 1949, the following

e e P

That the Articles contained in th> print docqueted by the
Chaitman of this Meeling as relative to this Resolution are
hereby approved and adopied as the Regulations of the

)
f Special Resolntion was duly passed :—
¢
i
J Compay to the exclusion of al] existing Articles or Regulations.

BE Tat
%&&-—;
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C M T IOHN OSWALD & SON. ool
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Articles of Association

THE F. H. WRIGHT DENTAL
MANUFACTURING COMPANY LTD.

ROLLQ, STEVEN & BOND,
SOLICITORS,
97 SEAGATLE, DUNDEE.
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THE COMPANIES ACT, 1948

COMPAXY LIMITED BY SHARES

Special Resolution

OF

THE F. H. WRIGHT DENTAL
MANUFACTURING COMPANY L1D.

{ Incorporated under The Companies (Consolidation)
Act 1968)

Passzp 27 Juse, 1949

At ag Extracrdizary Geseral Meetizg of THE F. H. WRIGHT
DENTAL MANUFACTURING COMPANY LIMITED, izcorporated
wzdsr Tie Companies (Czzsclidaticn) Act 1908 doly ccavered and

~ 278 oovin the Registersed OFze of the Compasy, 31 Albert Sguare,

Tzrfee, o= Saturday Fe h Jay of Juse, 1985, ke fcllowing

=]

mat the Artities rzttaieed in the priot dosgueled By the

Crarasn cf vos Mestingy as sefative 2o this Resoiziios are

Zaeazy azproved z2d alipted 2s the Fegulations of the

~
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Hxtracrdinary Resolution

OF

THE F. H. WRIGHT DENTAL
MANUFACTURING COMPANY LID.

(Incorporated under The Companies (Consolidation )
Act 1908)

Passep At Jusn, 1949

————

At an Extraordinary General Meeting of THE F. H. WRIGHT
DENTAL MANUFACTURING COMPANY LIMITED, incorporated
under The Companies (Consolidation) Act 1908 duly convened and
held within the Registered Office of the Company, 31 Albert Square.
Dundee, on Saturday the dth day of June, 1949, the following

Eatraordinary Resolution was duly passed :—

That the Holders of Preference Shares for all right and
jnterest competent to them consent to the passing and
carrying into effect of the Speciul Resolution to be submitted
to the Extraordinucy General Meeting of the Compuny {(by
which new Articles of Association are proposed to be adopted)
to be held to-day at Eleven o'clock [oienoon, as the said
Special Resolution is set forth in the notice convening that

meeting a copy of which has been submitied to this meeting.



a THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES ’

Articles of Association
(Adopled by Special Resolution passed on 4th fune, 1949 )
OF

THE F. H. WRIGHT DENTAL
& MANUFACTURING COMPANY LID.

CONSTITUTION.

1. The Regulations contained in Table A of the First Schedule
to the Companies (Consolidation) Acl, 1908, shall not apply to the
Company but the Regulations contained in Part 1. of Table A in the
First Schedule to the Companies Act, 1948 (hereinafter referred to as
“Table A "), with the oxception of Clauses 24, 29, 30, 53, 58, 62, 75, .
77, 79, 84 12), 107, 128, 129 and 135 subject to the provisions of the '
following additional Articles shall apply to the Company.

2. ‘The Company is a private Company and accordingly :—
(a) The nuwher of the members of the Company (not
including persons who are in the employment of the
Company, md persons who, having been formerly
in the emplovinent of the Company, were while in
that employment and have continued after the
determination of that employment fo be members of
the Company) shall be limited to fifty; provided
that, for the purposes of this provision, where twd
or mere persons hold one or more shares in the
Company jointly, they shall be treated as a singie

member.

k {b) No invitation shall be issted to the public to sub-
l seribe for any shares or debentures of the Company.
() The right to transfer the shares of the Company is

restricted in manner provided in these Artidles.

INTERPRETATION.

59 3. In the construclion of these presents the following words and
expressions shall have the sev erul mcanings hereby assigned to them,

<o far as such meanings are not inconsistent with the context or

~ubject-matter, viz. i~ :
«The Company” means T . H. WRIGHT DENTAL

MANUFACTURING COMPANY LIMITED.”

T
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€ he Statutes ” means and includu.r * The {.,,'m_m:;mius Act, 1948,
amvl every other Act for the time heing in force concerning
Joint Stock Companies and aftecting the (l.,.omp;my,

“phe Act” means * The Companies Act, 1948, . )

“The Directors” means the whole number of the Direclors ot
the Company for the time being, or a quorum of them duly
called and assembled in accordance with these Articles.

Words imporling persons include partnerships, companics and
Corporations. ) ] o

Words importing the masculine pender afso include the feminme
gender. )

Words importing the singular number also include the plural
number and viee versa.

QIFICE.

4. The Registered Office of the Company shall be in Dundee or
at such other place in Scotland as the Directors may from time to time
appoint.

SHARES.

5. The shares shall be at the disposal of 1he Directors, and they
may allot or atherwise dispose of them to such persons at such times
and subject always to Article 2 hereof, generally on such terms and
conditions as they think proper, provided nevertheless that no shares
shall be issued at a discount except as provided by Section 57 of the
Act.

0. The lien conferred by Clanse 11 of Table A shall also attack
to fully paid vp Shares, and to all Shares registered in the name of any
person indebted or under liability 1o the Company, whether he shali be
ihn!:dwlc registered holder thercol or shall be one of two or more joint
iolders.

7. n CTause 15 of Table A the waords * pravided that no call
shall exceed onesfourth of the nowmanal valee of the share, or bhe pay
able at fess than ene month frem the date fixed for payment of the
Iast preceding call ™ shall not apply. )

TRANSFER O SHARES.

] Any shave wmay be transferred by a member or other person
entitled to transfer 1o any member selected by the transicror, but no
share shall be transferred to a person who is not a member so long as
any member or any person selected by the Direclors as one whom it is
desirable to admit to membership, is willing to purchase the same a
the fair value,

0. Except where the transier is made pursuant o Article 8
Leveof, the person proposing to transier any share fhereinafter called
the proposing transferor) shall give notice in writing (hereinafte:
called the transfer notice) to the Compmy that he desires (o transier
the sume.  Such notice shall specify the sum he fixes as the price and
shall constitute the Company his agent for the sale of the shared (0

&
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Ay member of the Corpany or person selected as aforesaid at the
price so fixed or at the option of the purchaser at the fair value (o be
fixed in accordance with Article 17, The transfer notice may include
severad shares, and in such case shall operate as if it were a separate
notice i iespeet of cach, The transfer notice shalt not be revocable
except with the sanction of the Directors.

10, 1 the Company shall within 28 days after being served with
such notice find a member or person selected as aforesail willing {0
purchase such shares (hereinafier calied the purchasing member) am)
shall give notice thereof to the propusing transieror, he shall be boundl
upon payment of the fair value to transfer the shares to the purchas-
ing menmber,

11, In case any difference arises as to the fair value of a share
the Auditor for the time being of the Company shall, on the application
of cither party, cerlify in writing the sum whicl, in his opinion, is the
fair value, amd such sum shall be deemed to be the fair value, and in
0 certifying the Auditor shall be considered to be acting as an expert
and not as an Arbiter.

12, Ii in any case the proposing transferor after having becoms
found as aforesaid makes defaadt in teansferring the share, the Com-
pany may came a tranfer or transfers to be executed on behalf of the
offerer il receive the purchase money and shall thereupon cause the
wamre of the purchasing mensber to be entered in the register as the
aaller of e share, and shall hold the purchase woney in trust for the
proposing transferer,  The receipt of the Company for the purchase
nwoney shall be a good discharge to the purchasing member, and after
his name has been entered i the register in purporled exercise of the
afoure=atd power the validity of the procecding shall not be questioned
by amy person,

13 B the Company shal) i within the space of 28 days after
btz ~erved with the transfer netice fand 2 member or person selected
a~ aforesaid willing to purchase the <hare and give notice in manier
atoresaidd the propesing transferor shall at any time within three
calendag months aftersard- be at liherty, subjeet 10 Article 16 herent,
to sell and trausfer the shiures vor those aot placed) to any person and
al any price.

14. The Dircctass may, in their abwlute diseretios and without
assigmiitig any reason therefor, decline 1o register any ransfer of any
share whether or not it is @ fullyc paid share. |

15. When it is proposed to transfer or aflot shares to an
employ ee of the Company the Divectors may, i they think it, determine
that the Gansfer or alletent shall onjy be passed or made on the
condition that the transferree or allottee, at any time after he ceases
to be in the cmployment of the Compauy, whether by death or any
viher cause, shall, upon the resel.tion ;aflc.rnu:nllmgcd of the Directors,
be deaned 1o have senved the Cotpany with a notice to the effect that
e desires (o transfer all his hares in the Company.  Where any
hokier of any share held :‘uhjc“c‘l la such a mndmm_a ceascs.to be
uaployad by the Company, the Divectars nay at any time afferwards

e 2 b R e ek i i s e
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yetire, and thereupon fe shall be deemed

1o have served the Company with a {ransier notice in the terms aff)s:e-‘
said applicable to the whole of his Jhares, and the prlcc_'r)f .!“s "fhfujc":
shall be par o @ valuation fixed m ferms of Article 17 bemg ‘1t‘t'_|.<.
entire discretion of the Direetors.  Notice of the passing of any sucd
Resolution shall be given to the member affected therehy in writing
(with a copy of (ks Article subjoitied), and such Member :,Im]‘l 'thcre-
upon in exchange for payment of the purchase price fixed as afore-
said be bound Lo transicr his shares to a Dirccter oF any personis)
nontinated by the Dirvectors. A Director may be the nominee. 1i such
Member makes default in transferring his <hares the Directors may
cause a transfer 1o be executed on his behalf and the Company miy
receive the purchase moncy and shall thereupon cause the name of the
purchaser(s) 0 be entered in the Register as lolderts) of the shares

and shatl hotd the purchase monty for such Member, and said mongy
e Company for the

hall not bear any interest. “The reeipt of t
purchase money shall be a good discharge 1o the purchaser(s) an
after his (their) name(s) has {have} been entered in the Register 11
purported exercise of the aforesaid power, the validiyy of the pro-
ceedings shall not be questioned by any person.

16. Any shares to be transferred by members shall be at a price
fixed by the “Muditors of the Company for the time being or at a price
fixed by the transieror and approved of by the Direclors.

PROCEEDINGS AT GENERAL MEETING.
17. Every nolice convening a General Meeting shall comply with

tx
the provisions of Section 136 (2) of the Companies Act, 18, as fo
giving information to Members in regard to their right 1o appoint
proxies; and notice of and other communications relating 1o any
Gaonreral Meeting which any Member is engitled 1o receive shall be sent
10 the Auditor for the time heing of the Company.

1€. No business shall be transaeted 2t any teneral Meeting
wndes< 1 quornn of members is present at the time when the meeting
proceeds to basinessy o @ wesein otherwise  provided w0
nternlbers present shgen- i S by prosy ald be @ querun,

19, On a chow of rands every wathee holding Cirdinary Shaves
present in perse <hall have wie sele and on a poll every such member
shali hive one vaie for each ordinary share of which hie is the holde.
The Prefereance Shares shall not entithe the holders thereof to receive
notices of or to atteed and vie at Gowral Meetings of the Company
ariless the Annual Briruce Sheet showsthe frecassetsof the Company to be
:\%.;: 5!:?3 (l}fn\:ﬂtﬁaﬁ g:;:lm}ﬂ?ilgﬁieL;:getlm. llw.is;r:alxed ”‘rcfcrcncc Shares as atl
o e Kool | lilan ¢ Blieel in which case the holders i the
bbb o ?ﬂ} Er.-l\v(.‘lht sane l:igﬂtllh to receive notices of and

) attend and vole Liler i person or Hy proxy at any such meeting, as
the holders of Ordinary Shares exeepl that on a Pofl every such
g:le‘mher ?r hu.slpmx*y shall have one vole for every five Preference
;u::l{ftfl t?e r.\!.luu he s the Holder or of which he represents by proxy

20. Clause 3t of Table A shali be read and construed as if the

words * Meeting  shait be dissolved ™ w i
woeds = i sh, ssolved & were substituted for the words
Members present shall be a quorwm.” or the words

resolve that sueh Member do

@
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DIRECTORS.

21 Un_lcss and until the Company in General Meeting shall other-
wise defermine in terms of Clause 94 of Table A, the number of
Directors shall not be more ihan five, but there may be a sole Director.

22, A Directlor may vote as a Director in regard to any contract
or arrangement in which hie is interested or upon any matter arising
thereout :md' if hg shall so vote his vote shall be counted, and he shall
be reckoned in estimating a quorum when any such contract or arrange-
ment is under consideration.

23. The qualification of a Director shall be the holding of at feast
one share of the Company,

24.  Any person may be appointed or re-appointed a Director of
the Company unotwithstanding that at the time of his appointment or
re-appointment he shall have attained the age of seventy, and nn
Director of the Cempany shall vacate his office by reason of his having
attained the age of seventy or any other age, and Clause 88 of
Table A shall be held to be ‘modified accordingly.

25. Yor the purpose of Clause 8¢ (1) of Table A, a geuieral
notice given 10 the Directors of the Company by a Disector to the
efiect that he is a member of a specified company or firm ord is to be
vegarded as interested in any contract which may, after the d. ¢ of the
notice, be made with that Company or firm, shall be deemed to be 2
sufficient declaration of interest in relation to any contract so made
No Director shall be disqualificd from voling as a Direclor in raspect
»f any such cuntract or arrangement or any matter arising thercout.

BORROWING POVWERS.

26, The Directors, withowt prejudice to their general powers,
iy in the name and on behili of the Company and from time to time
ot thir discretion borcow frem thunsedves or from others any sum
or agvtes oof money for the purpuses of the Company, without limit as
toy awnerumnt, annd that apen sweh toogs and in such manner as they thials
fiL.

CAPITALESATION OF PROFITS.

2¢. The Company in Geaeral Meeting may at any time and from:
time to time, upon the reconmettdation of the Directors, pass a resolu-
tisth that any sum not requeired for the payment of or provision of any
fixed preferential divided, aml 1a) for the time being standing to the
credit of any reserve fund or reserve account of the Company, includ-
ing premiums received on the issue of any Shares, Debentures, or
Debenture Stack of the Company. or (b} being undivided net profits
in the havls of the Company, be cpitalised, and that such sum be
apprapriated as capital to, and wangst the Ordinary Sharelolders in
the propurtions in which they would have been entitled thereto if the
~ome had been distributed by vy of dividend on the Ordinary Shares,
Al in osuch meanner as the resolution may t[lrcct, and such resolution
shal be effective, and the Directors shall, in accordance with such
resslaution, apply such sum in paving up in full any unissued Shares
in the Capital of the Company it behalf of the Ordmary Shareholders

i
!
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aforesaid, and appt:opriule such Shargs and (lisl;_ril)ute the sglmﬁ
credited as fully paid up amongst such Shareholders in Llle_13r0p01i1?:3.f
aforcsaid in satisfaction of their Shares and infercsts in 1.]1(I: stlultf
capitalised sum, or shall apply such sun: or any part theieof on erI}a '
of the Shareholders aforesaid in paying up the whole or part of any
ancalled batance which shall for the time being be unpaid in respect 01
any issued Ordinary Shares held Dby such Sharebolders = or
atherwise deal with such sums as directed by such Resolution,
Where any difficulty ariscs in  respect of any such (E’nlﬂ-
hation, the Dircctors may selile the same as they {hink expe 101{]1.
and in particular they may issus  fracticnal certificates, hx
the value for distribution of any fuily paid-up Shares, make cash I?Sy-.
ments to any Sharcholders ou the fosting of the value so fixed in order
{0 adjust rights, and vest any such Shares in trustees upon s_uch' trusts
for the persons untitted to share in the appropriation and distribution
as may seewr just and expedient o the Directors. When deemcdl
requisite, a proper coatract for the allotnent and_acceptance of the
Shares (o be distributed as aforesaid shal! be fited in accordance with
Section 32 of the Companies Act, 1948, and the Directors may appomt
any person 1o sign such contract on behalf of the persons entitled Lo
share in the approprision and distribution, and such appomtment
shall be effective, A share premium account and a cpital redemption
reserve fund may, for the purposes of this regulation, only be applicd
in the paying up of unissued shaves to be issued to members of the
Compatay as fully paid honus shares.

28. If the Company shall be wound up the asscts remaming after
pavinent of the debts and liabilities of the Company and the casts of
the liquidation shall first be applied in repaying to the Members the
amounts paid or credited as paid on the Shares held by them respect-
ively and the balence (if any) shall be distributed among the Members
in proportion to the pwnber of Shares held by them respectively; pro-
vided always that the provisions hercof shall be subject to the rights
of the holders of Shares ¢if any) issued upon special conditions,

29. The assels of the Company available for distribution among
the miembers shall be applicd—FIRST in repaying to the holders of
Preference Shares the amomnts paid up or crediled as paid up on such
Preference Shares respectivelys and SECOXND the balance (3f any»
«hall he distrihuted among all the holders of Grdinary Shares in the
Campany in proportion o the nomber of shares held by them respect-
tvely, or ctherwise as the holders of Ordinary Shares in General
AMeeting way deterr we.

_What is contatned nn this and the preceding pages is a print of (he
Articles of Avcociation ol the Company adopted by the members
thercof by special resolution passed on 4th June, 1944,




Extraordinary Resolution

Qr

THE F. H. WRIGHT DENTAL
MANUFACTURING COMPANY LID.

( Incorporated under The Companies (Conzolidation )
Act 1408)

passep 4ta Jowsn, 1949

At an Extraordinary General Mecting of THE F. H. WRIGHT
DENTAL MANUFACTURING COMPANY LIMITED, incorporated
undet ‘The Companies {Consolidation) Act 1908 duly convened and
hold within the Registered Office of the Company, 31 Alvert Syuare.
Dundee, on Satucday the 4t day of June, 1049 the following

Extraordinary Resolution was duly passed :—

That the Holders of Preference Shares for alf right and
tatercst competent to them cousent to the passing and

catrying imto effect of the Specinl Resolution to be submitted

- ’?,J”"_j'%s% ‘\h
e asdic.. Extraordinary General Meeting of the Compuny {(by
7 . 5 wnm‘h new Articles of Association are proposed to be adopted}
(e Ul 1

o f:é iféld to-day at Eleven o'clock forenoon, as the saud

\-\
Spm:n\ Resolutioa is set forth i the nolice couvening that

'—t;.“,g._,-

mesting a copy of which has been submitted to this meeting.
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No. of Company—790&

RESOLUTION

OF

The . . Wright Dentala Manufacturing
Company Limited

Passed 1st November, 1952

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened and held at 6/8 Peter Street, Dundee, on
the First day of November, 1954, the subjoined Resolution was

duly passed, viz:i—

Resolutioi.

«That the Share Capital of the Company be increased to
£25,000 by the creation of (One) 3,000 Preference Shares of
L1 each to rank pari passu in all respects with the existing
Preference Shares of the Company and (Two) 17,000 Ordinary
Shares of £} each to rank pari passu in all respects with the
existing Ordinary Shares of the Company.”
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No. of Company 7906 T G06 . -

RESOLUTION

The F. H. Wright Dental Manufacturing
Company Limited

Ly Passed 15t November, 1954

At an EXTRAORDINARY GENERAL MEETING of the above named

! Company, duly convened and held at 6/8 Peter Street, Dundee, on
the First day of November, 1954, the subjoined Resolution was

duly passed, viz:—

Resolation.

“ That it is desirable to capitalise £12,000 part of the undivided net
profits of the Company ~nd that accordingly such sum be
capitalised and that the same be set free for distribution among
the Members holding Ordinary Shares appearing in the Register
of Members on 20th October, 1954, free of Income Tax and that
the same be not paid in cash but applied in payment in full at

0 par of 12,000 Ordinary Shares of £1 each of the Company and
that the Directors be authorised and directed to distribute the
said shares so fully paid in the proportion of Four Shares for
every one Ordinary Share held by the said Members.”




54 7906 .
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%ﬁ‘p‘l No.of Y\_ wgos_ ‘ /(Dg Form No. 10.

Certificate]

1948

THE COMPANIES ACT, *%820.

A Bf-
Companies
Registration
Fee Stamp
must be
impressed
CeIe.
»- . - . . v
O Notice of Increase in Nominal Capital +
€3
Pursuant to Section 3%
. \
ame v g
—the F.H, "Iright Dental.Manufecturing Company
of
Company - Limited.

Note. —~This Notice, accompanied by a printed copy of the Resolution authorising
I . l. o

the Inercase, must be forwarded to the Registrar of Companies within 15 days after the

M/ passing of the said Resolution.

Presented by—
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7O THRE REGISTRAR OF COMPANIES.

___The F,H, Wright Dental Memx: Pacturing. Gompany_ Limited . e

hereby gives you notice,

e s o a T o — L3 Semmed & WA M e w

63 1948
pursuant to Section 52 of The Companies Act, 182 that by {a)___QOrdinary

TResolutior of the Company dated the _Firat day of _November -

19 54 the nominal Capital of the Company has been increased by the addition

thereto of the sum of £20,000 _ _beyond the registered Capital of £ 5,000

The additional Capital is divided as follows:—

Nominzl
Number of Shares. ("lass of Shares. Amount o
—_— -_— each Share.
3,000 Praference. £1
QOrdinary. £1
17,000

The conditions (e.g. voting rights, dividends, cte) subject to which the new shares

have been or are to be jssued are as follows:— .

To renk peri passu in all respects with the existing
Praference and Orlinary Shares of the Company.

(Xf wny of the new Shares are Preftrence Shares state whether they are redeemable or not.)

ALy
(Signature} _ - ,%W e

(State whether Director
or Manager or Sceretary.)

e AL, T AR i it — e———— T —
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No. of Company...../298.........
e The FoH, “risht Dental Manufacturlng........on
................................................................................ COMPANY, LIMITED
@ Statement of Increase of Nomin:| Capital pursuant to s. 112 of the Stamp Act, 1891

(NoTe—The Stamp duty on an increase of Nomirnal Capital is Ten shillings for every 4100

or fraction of £100—Section 41, Finance Act, 1933).

This statement is to be fled within 15 days after the passing of the Resolution by which the
Registered Capital is increased, and if not so filed Interest on the Duty at the rate of 5 per

cent. per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1903).

NoTE.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to the

2& filing of a Notice of Inciease and a printec copy of the Resolution authorising the Increase.

Presented for registration by
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LJha, Fole Meight, Dental ..., veernies

------------------

has by a Resolution of the Company dated....Lat. . Novenber,. J258%. ....cocvivninnne

been increased by the addition thereto of the sum of £29.,000. ..o , divided into

3000 Preference Shares of £1 each, and 17,000

...... Qrdinsry.....shares of £....l.ciieeiennen 8¢h, beyond the Registered Capital of

............. ORI - TR Y a T} P Us D 075 T S w L F koL X OO O PO PP PRT "

Signature......ovenee TR i

DeSCriplion .vivveiiiivieniiiiisni i irieen sraan

Date .. 1%th. Hoxember, . . 1954.............
¢4

This statement should be signed by an Officer of the Company.

NOTE.—This margin is reserved for Binding, and must not be written across.




No. of Company -~ 7908,

RESOLUTION

or

The F. H. Wright
Dental Manufacturing Company Limited

Puassed 10th August, 1955

At an EXTRAORDINARY GENKrAL MERTING of the above

nained Company, duly couvened, and held at 6-8 Peter Streef,
Dundee, on the Teénth day of August, 1955, the subjoined Resolu-

tion was duly passe

d, vizi—

Resolution

“That the Share Capifal of the Company be increased fo
£35,000 by the creation of (One) 5,000 Preference Shares
of £1 each to rank puri passuy in all respects with the
existing Preference Shares of the Company and (Two)
5,000 Ordinary Shares of £1 each to rank pari passw in
all respects with the existing Ordinary Shares of the

Company.”

7/ L“
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No.of ' wace. _ . .- Form No. 10.
Certificate] Raas %J

Companics
Registration
Fee Stamp
must be
impressed
£r0.
§
Notice of Increase in Nominal GRAIEARVIZA '_
63 '
Pursuant to Section 52
Neme | ope w.H. Wright Dental Manufacturing Company
of
Company | - R Limited.

Nore~TLis Notice, accompanied by a printed copy of the Resolution authorising
the Increase, must be forwarded to the Registrar of Companics within 15 days after the

passing of the said Resolution.

Presented by—

 Jebo uprbhame-Sn01bos,

OHN OSWALD & SO, |

solicibors
e FEREGISTRATION AGENTS) LIMITED,

EDJMBLRGH. {
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TO THE REGISTRAR OF COMPANIES,
~_The F.H. Viright T)qugtr.;z.l_:ﬁa:;nﬂ;qg;turj.ng‘qupggyj[{imiﬂteq_w .

: hereby gives you notice,

s o o raw % m wmmra s —— - e Rar T e — T ——— T

64 48

puzsuant to Section 5K of The Companies Act, 1988, that by (&) —-—- OrAlng XY e ees
Resolution of the Company dated the__Tenth day of Aupgnab
10 85 the nominal Capital of the Company has been increased by the addition

thereto of the sum of £10,000  beyond the registered Capital of £25,000

The additional Capital is divided as follows:—

Nominal
Number of Shoaxes. Class of Shares. Amount of
- each Share.
5,000 Preference — eI
5,000 Ordinary £1

The conditions (e.g. voting rights, dividends, ete.) subject to which the new shares

have been or are to be issued are as follows :—-

To rank parl passu in a1l respects with the
xisting Preference and Ordinary sheres of the Company

(If any of the new Shares are Preference Shares stale whether they are redeemable or not.)

o 2 QL
(Stgnature) ¥ @se, . L ASTEmAVBITEN
Loz By

{$tate whether Director
or Manager or Seerclary.)

Dated the 0o%hs day of . RPI el R U117 i
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No. of Company...... " Gx3......

.................... Tho. Folio, Mplahy . Dantal,, temfasbuslns o
........................................................................................ COMPANY, LIMITED

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, (89].

(NorE—The Stamp duty on an increase of Nominal Capital is Ten shillings for every £100

or fraction of £100-—Section 41, Finance Act, 1933).

This statement is to be filed within 15 d.o 5 2lter the passing of the Resolution by which the

Registered Capitn] is incceased, and if not so filed Interest on the Duty at the rate of 5 per

cent. per annum from the pas.iuy of the Resolution is also payable (s. 5, Revenue Act, 1303},

NoTE.~ Attention is drawn to Section 63 of the Companies Act, 1948, relative to the

filing of a Notice of Increase and a printed copy of the Resolution authorising the Increase.

Presented for registration by

b
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e dimpa tacburing......o. - Company, Limited,

has by a Resolution of the Company dated..... 1ok Augunh . AUBE.. e

been increased by the addition thereto of the sum of L0000 iy divided into

fal

5,000 Preference Sharss of £1 erth rud

Ra200. . QrdinarTshares of £ Lo o each, beyond the Registered Capital of

Signature.

Description ... i SEEHRE e
I
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NOTE.—This margin is reserved for Binding, and must not be writter across.
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The Companies Act, 194%

Resolutions

OF

COMPANY LIMITED

Passed 7th May, 1962

-

At an EXTRAORDINARY GENERAT. MEETING of the Members of thcﬁ

e

Company, duly convened and held within BLOGK 11 A, INDUSTRIAL ESTAT
KINGSWAY WEST, DUNDEE, in the County of Anug, on the SEVENTH day ;

MAY, 1962, the following RESOLUTIONS were duly passed :

RESOLUTION No. ! as an ORDINARY RESOLUTION :

That the capital of the Company be increased from £35,000 to £120,000 by thes
creation of 85,000 Ordinary Shares of £1 each.

RESOLUTION No. 2 as an ORDINARY RESOLUTION :

That, subject to Resolution No. 1 above being passed, upon the recommendation
of the Directors it is desirable, in pursuance of Article 27 of the Company’s
Articles of Association, to capitalise the sum of £21,000, being the sum of
’ £4,889 10s. 5d. standing at the credit of the Capital Reserve and £16,110 9s. 7d.
being part of the balance standing at the credit of the Profit and Loss Account
of the Company, and that such sum be capitalised accordingly, and that the
Directors be and they are hereby authorised and directed to apply such sum on
behalf of the persons who at the close of business on the fifth day of May, 1962,
were the registered holders of the 25,000 Ordinary Shares of £1 each fully paid of 94
the Company in payment in full for 21,000 Ordinary Shares of £1 each and that F
such Ordinary Shares credited as fully paid and ranking in all respects pari passu !
with the existing Ordinary Shares of the Comrany and in particular carrying right
to any dividends which may be declared on wt: Ordinary Shares of the Company
for the financial year ending on 31st May, 1962 be accordingly allotted (without
having distinguishing numbers attached thereto) to such persons respectively in
the proportion of twenty-one of such Shares for every complete twenty-five Ordinary
Shares of £1 each fully paid then held by each of such persons respectively; and
that the Shares so distributed shall be treated for all purposes as an increasg in
h the nominal capital of the Company held by each such Sharcholder and not as.
income, provided that fractions of a share shali not be distributed but thatfsuch of. .
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the sajq 21,000 Ordinary Shares asg epresent the aggregate of the 2CCumulaeq

fmctions of a share to which Sharchofders would otherwise have e entitled,

Cing Unissuegd shares, shall, i qccordan e With the Provisions of o Company’s
L , I

That Stbject to Resolutions 0s. | 2 aboye ing passed, ypop the
recommcndation of the Directars it is desirabla that 60,000 Ordinary Shareg of £1
ach in ¢y Pital of the tpany whicp “antime unissyeqd nd they gra
ereby allot O cash at pgp and withoy, ha ing distinguashmg mberg attached
ereto, (o es8y Trust Limited, haviy Regxstcred Oflice a¢ fumber threa
¥a Place, Edmburgb or jfg Nommees, a said 60,009 “iary Sharag

A . t the

Of £1 each when jssyed and fully paid yp shai} rank in ap Tespects pars Passiy wigny
the CXisting jsgpeg Ordinary Shares of the Compayy and jn Particular gp,p carry
right 1o any divideng which may be deciareg for the financia} year of the Company

Nding on 315 May, 1962

RESOLUTION No. 42454 SPECIAL RESOLUTION :

That ¢he Regulaﬁons Containeq ;,, the Printeq documeps Submitted 44 this Meeting,.
and for the burpose of fdenliﬁcation Subscribag by the Chzirmay thereof, be
Bpproved ang adopted a¢ the Artichj:s. of 'Assor:iation of the Ctm:pany. in Stbstitution,
for, agg to the exclusion of, all /the’é’xisting Articleg thereof

Certitied tpay g, Res0ltitioy, e mined on gnyg o the
Preced;yy Page weyq duly Passei gt A0 Extraorgs Genery)
Meet:'mg of Nembers op this Company helq on 7th Hay, 1962,
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

THE F. H. WRIGHT DENTAL

MANUFACTURING COMPANY LIMITED

(Incorporated under the Companies (Consolidation) Act, 1308
on 5th June, 1911)

BRANDER & CRUICKSHANK,
Advocates,
ABERDEEN.,



The Companies Act, 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

THE F. H. WRIGHT DENTAL
MANUFACTURING COMPANY LIMITED

(Incorporated under the Companies (Consolidation) Act, 1908
on 5th June, 1911)

BRANDER & CRUICKSHANK,
Advocatcs,
ABERDEEN.
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The Compunics Aot, 1948

COMPANY LIMITED BY SHARES.

—

ARTICLES OF ‘ASSOCIATION

OF

THE F. H WRIGHT DENTAL

MANUFACTURING COMPANY LIMITED

PRELIMINARY

1. The Regulations of the Company shall be thnse contained in Part 1 of
Table A (hereinafter called ** Table A”) of fhe First Schedule to the Companies
Act, 1948, in so far as these Regulations are not inconsittent with a Private Company
or with the Regulations hereinaiter expressed.

2. The Company is a Private Company and accordingly—
(a) The right to transfer Shares is restricted in manner hereinafter prescribed;

(b) the number of members of the Company (exclusive of persons who are
in the employment of the Company and of persons who having been
formerly in the employment of the Company were while in such employ-
ment and have continued after 1he determination of such employment to
be members of the Company) is limited to fifty. Provided that where
t-o or more persons hold one or more Shares in the Company jointly
they shall for the purpose of this Regulation be ireated as a single member;

(c) any invitation to the public to subgcribe for any Shares or Debentures of
the Company is prohibited;
(d) the Company shall not have power to issue share warrants fo bearer.

SHARES

3. (1) The Share Capital of the Company at the date of acnpuon of these
Regulations is £120,000 divideQ o 10,000 5 per cent. Preference Shates of £1
each, all of which are issued and/-finally paid up, and 110.000 Ordinary Shares
of £1 each of whick 106,000 Or i%nary Shares are issued and fully paid up, and
4,000 Ordinary Shares are unissued.

{2) The rights as regards distribution of the profits and assets of the Company

attaching to such shares shall be as followsi— \

(a) The holders of the 5 per cent. Preference Shares shall be entitled in
priority to any payment of dividend on the Ordinary Shares to be paid
aut of the profits which the Company may determine to diztribute
by way of dividend, a fixed cumulative dividend at the rate of 5
per cent. per annum on the capital for the time being paid up or credited
as paid up thereon. Subject thereto and to any gpecial rights which may
be attached to any other class of shars, the profits of the Company
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distributed ohal? be disiributed
Ordinary Shares Tateably
$ paid sp un such sharos,
erwise, the agaity of the

available for divideng and resolved to pp

by way of dividend dinetig the holdery of the
accurding to the arieunts paid up op credifed a
return of agsets, op liquidation op oth ‘

) (%?11;any available for distribuqtiou among the members sha]l be applieq
i the holders of #he said § per cent, Preference Shares
es. The balance
ject (o any speenl rights which may be atlached g

any other rlagg of shares, shall belong to and be distributeq among ﬂlle
holders of the Ordinary Shares rateably according to the amounts peid

1p or credited a5 Paid up thereon,

vote for every fiw 5 3 or cent. Preference Shares of g] cach of which he Is the
holdur,

Directors who may alot, grant options OVer, or otherwise dispose of the same,
subject to the Provisions of Regulation o kereof, to such prrsons op such fermg
and conditiong and either at 5 Premimm o gt Par or (subject to the provisions
of Section 57 of the Act) at 5 discount anq 4¢ Stch times as e Directors thing .

5. Regulation 3 of Table A shall not apply. Subject ¢, the Provisions of
Section 58 of the Act, any Preference Shares may with the sanction of 4 Special
Resolution be issuzg upon the terms tiyqt they are o all the opticn of the Company

LIEN

8. There sha) be deloted from Regulation 17 of Table o the words « (not
being a fully paig share) ** apg the worgg « {other thyy, fully paiq shares) »»,

TRANSFER OF SIIAREg

7. Regulation o4 of Table A shall pn¢ apply. The Directors My in their
absolute discretion, anq without assighing any s rqgp therefor, dediing 1o register
any transfer of any Share hether or ngy itiza Iully paiq Shage,

PROCEEDINGS AT GENERAL MEETINGS

8. There shay; be addeqd ot the eng of Regulation, 52 of Tabjo A the g w5
“and the Dircctors »,

9. For the Purpose of Regulation 53 of Table A tyy, iembers pregong in persop
or by proxy and eatitled to voe shali pe 5 quorum,

10. Revulution 54 of Table A shall be modifieq by substituling the wepgg the
member or menbers present in person yy by Proxy ang entitled to vote ™ Jor the
words ‘* the Lmbers present ",
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1. Regulation 55 of Table A shall not apply. The Chuirman, if any, of the
Board of Directors, whom failing the Vice-Chairman, it any, shall preside as
Chairmay at every general meeting of the Company, or if there is no such Cha‘rman
or Vice-Chairman, or if neither be present within fifteen minutes after the time
appointed for inlding such mieeting, or 1f neither of them shall be willing to act
as Chairman, the Dhurectors present shall elect one of their number to be Ciaiiman,
or if one Director only be present, he shail be entitied fo preside at the mecling.
If no Director he present, or if all the Directors present decline to preside, the
members present shall choose one of their number to be Chairman of the meeting,

VOTES OF MEMBERS

12, Regulation 62 of Table A shall nov apply, Subject to any spectal terms
as to voting upon which any Shares may be issued or may for the time being be
held, on a show ands every member present in person or by proxy shall have
one vote, and poll every membper present in person or by proxy shall have
one vote for eachfShare of which he is the holder.

13. Subject to the provisions of the Act, a resolution in writing signei Ly all
the members for the time being entitled to receive notice of and to attend and vate
at general meetings {or, being corporations, by their duly authorised representa-
tives) shall be as valid and etiectual as if it had beeq passed at a general meeting
of the Company duly couvened and held,

DIRECTORS

14. Regulation 75 of Table A shall not apply. Subject to the provisions of
Regulation 94 of Table A the number of Direciors shall be nat less than two nor

more than eight.

15. In addition to su~h remuneration s may be awarded to the Direclors under
Regulation 76 of Table A, the Direstors shall be cncitled (o be repaid al} reasonable
travelling, hotel and other expenses incatred by them respectively in or about the
performance of their duties as Directors including any expenses incurred in
attending and returning from meetings of the Dircctors or of committees or th~
Directors or general meetings of the Company or meetings of any class of shai-
holders; and # in the opinion of the Directors it is desirable that any of their number
should make any special journeys or perform any special services on behalf of the
Company or ifs busiues, such Director or Directors may be paid such additiona]
remuneration and cxpeiists therefor as the Directors may fror: tire to time

determine.

I6. Regulation 77 of Table A shall not apply. The share qualification of a
Director shall be the holding of Ordinary Shares of the Company to the nomine_xl
vaiue of not less than One Pound. A Director may act befoie acquiring his

qualification.

17, Any Directer may in writing appotal any person, who 1s approved 1?y the
majority of the Directors, to be his altern~in 1 act in his place at any mecting of
the Directors at which he iz unable to e present. Lvery such alternate shall be
entitled to receive notice of meetings of the Directors arl to attend and vote thereat
as a Director when the person appointing him is ot pasonally present- ane where
the alternate is a Director to have a scparate vole on behalf of the Director he iz
representing in additivn to his own vote, & Director may ai any time in‘wn‘.ing
revoke e appointioent of an alternate appnirted by hiti. Every such alternate
ahadl e an wificer of the Conipany and shall not be dvemed (o be the agent of the
Director appmrthi: Iim.  The remuneration of such an allernate «hall be payable
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2 —————
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out of the remuneration payable to the Director appointing him, and the proportion
thereol shall pe agreed between them. Ap alternate nced not held any share

qualification,

BORPOWING POWERS

18. Regunlation 79 of Table A shall not apply. The Directors may exercise 6'1]1
the powers of the Company to borrow money, and to mortgage or chargfa ifs
undertaking, Property and uncalled capital, or any part the'reof, and to Issue
debentures, debenture stock and other securities whether outright or as security
for any deht, liability or obligation of the Company or of any third party.

shall pe counted, ang he sha}l pe reckoned in determining a quorum when any such

20. Regulation 86 of Table A shall be modiued by the exclusion of the words
from ang including ** apq every Director  to the end of the Regulation,

DISQUAL]FICATION OF DIRECTORS

21 Paragraph (f) of Regulation 88 of Table A shal be modified by adding
at the end thergof the words ** ang they pass 5 resolution that he has by reason
of such absence vacated office .

22. The provisions of Seciion 185 (1) to (6) inclusive of the Act shall not apply
o the Company,

ROTATION OF DIRECTORS

23. Regulation §9 of Table A shall pe modificd by ghe exclusion of the words
*“all the Directors sha) retire from offie »*,

M. Regulation 4 of Table A shap be modifieg by the Substitution of the
words ** if willing 1o continge in office ** for the words *« jf oftering himself for
re-election **,

PROCELDIN, GS OF py RECTORS

5. Regulation 99 of Table A shall not apply. The Quorum necessary for the
transucion of (e business of the Birectars may be fixed by the Directors, ang
LRless 50 fixed shall be two An al'ernate appointed by a Director shall, sayve as
rereinatter Provided, be conaleq N a quoram at 5 meeling at which the Director
Appointing him i; oy Prescit. A Directe- of the Company who is alsg ay alternate
for another Director shap) be counted 2s only one person for the purpose of deter.
mining whether 5 QuoTuUmM i3 present np stich meeting,

26. Reaubating 01 of “tatle A hall ngt apply. The Dircetors may eleet g
Chairian ang Vic«\-CHacainmn of theiy meetings and deterrine the periog for which
thew are Teipectively {o holg oifice, The Chairmap, whom failing the Vice.
Chairmapg, shall be entitleq to preside at on Mmeetings of the Dircctors, but if at
Ny time thepy 45 o Chatimap o Vx'ce~Chainnan, orif at any meeting neithe, the
Chairman nor the Viee-Chaimpgg ke present within fige m:"nutcs after the time
appointed for anlding the S3¢, the Directors Present shaly thoose ope of their
nimber to b Chaitman of the recting,

DISTRIBUTI()N OF ¢APITAL PROFITS OR INCREI\IENTS

27. The Company iy Fenetal meeting may from tim 4, time and ¢ any time
Pass a resoluting the effcer thag any surplus caprtaj molieys or capita) brofits iy

i

5 F T T e A N o
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i the hands of the Company, whether arising from the realisation of capital assets
@ .i @ of the Company or recojveg in respect of any capital assets or represented by
! shares or other property received as consideration or part consideration for the sale
! or realisation of any capital assets of the Company or any investmens representing
} any such surplus moneys as aforesaid, be divided amongst the holders of the
Ordinary Shares of the Company by way of capital distribution in proportion to
! the capital paid up or deemed to be paid up on the shares held by them respectively,
’r and so that for the purpose of this provision surplus moneys or capital profifs shall
{; mean moneys, shares or other propetly in the hands of the Company over and

’ capital of the Company, and ahy such resolution shall ba effective and shall be
carricd into efrect by the Directors accordingly., Where any difficulty arises in
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of the holders of the Ordinary Shares and may vest any such shares or investments
in trustees upon such trusts for the persons entitled as may seem expedient o the

Directors,

NOTICES

£

;

| 8. Regulation 131 of Table A shall bo modified by the exclusion of the words

’ " in the case of a notice of a meeting ** and the words from and including ** and
in any other case ** to the end of the Regulation.

Rumdse , 7.1, ey, 1965,
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No. of } 7906/

Certificate / Q é Form No. 10
r;

THE COMPANIES ACT, 1948,24? " /i
S eR)

A )
Companies
Registration
Foe Stamp
must be
impressed

Notice of Increase in Nominal Capital

Pursuant to Section 63.

Name

of 4

Company| THE P H, TRIGHD DENTAL MANURACTURITG CONPANY Limited.

Nore——This Notice, accompanied by n printed copy of the Resolution authorising
the Increase, must be forwarded to the Registar of Companies within 15 days after the

passing of the said Resolution.

Presented by—

Eronder & Crudchkshant:,

Advocctes, - -
1k For=fosord Sguore,

Aberdech.

a Cer
v oes

6 North 8t David Street, Edinburgh 2, W /



TO THE REGISTRAR OF COMPANIES.
w

THE F.H. VRIGHT DENTAL MANUFACTURING COMPANY LIMITED hereby gives you notice,

pursuant to Section 63 of The Companies Act, 1048, that by, (a) Ordinaxy

Resolution of the Company dated the Seventh day of __ May

19 _62 the nominal Capital of the Company has been increased by the addition

thereto of the sum of £ 85,000 Leyond the registered Capital of £_35,000

The additional Capitel is divided as follows:—

Nominal
Number of Shares. Class of Shares. Amount of
85,000 Ordinary £1

The conditions {eg. ~oling rights, dividends, etc.) subject to which the new shares

have been or are to be issuned are as follows:—

81,000 of the sbove mentiored 85,000 Ordinary Shares of £1 each

havs heon issued and rank in all respeots peri passu with the existing
ordinery Shares of the Goaspany snd in perticulax carry right to any
dividonds which mey Ye declored on the Ordinarxy Shares for the
finanoiel yeor ending on 3lst Moy, 1362. Oa a poll every Member
shall heve ono wote for each Ordinary Share of which he is the holdex.

{If any of the new Shares are Preference Shares state tthether they are redeemable or not.)

(Signature) ,é 4 4 ﬁh}w;

(State whether Director Seeretary
or Manager or Secretary.)

Dated the dintecith day of Loy 1956

{g) * Ordwnary, * Extreordinary,” or *Special,”
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No. of Company....Z99%... ./ .

-------------------------------------------------------------------------------------------------------------------------

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

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 139].
(NoTE—The Stamp duty on an increase of Nominal Capital is Ten shillings for every £100

-

or fraction of £100—Section 41, Finance Act, 1933).

~3

This statement is to b2 ffed within 13 days alter the passing of the Resolutionby which the
Registered Capital is increased, and if no1 so fifed Interest on the Duty at the rate of 5 per

m"}
cent, per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1903)

Nove. Atiention &5 drawn to Secifon 63 of the Companies Ach, 1948, relative to the

filing of a Notize of Incrcase and a printed copy of the Reselution authorising the Increase.

Presented for repisteation by

... Bronfer i Gruiclshenk,
LA AR L LI LT L I T T T L LT L L RIS herunpddr s LY}
Advecates, ’
14 Ben-lieeord Eoucre, W

cowJBerdecn,

v

5 m.;-,«fﬁgl...a a0 WERL T . ' - '

R R N
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The NOMINAL CAPITAL Of.ovveerssessesses sresmressessssaresssssecsessarsasssssssns

PHE F,H, WRIGHT DENTAL MANUFACTURING Company, Limited,

-------------------------------------------------------------------------------------------------

has by a Resolution of the Company dated..... Tth May, 1962 . .. IR e

been increased by the addition thereto of the sum of £.8%,909. ... , divided into

..... 85,000............shares of £Ld...ciccvsssrerennees -o.00Ch, beyond the Registered Caplial of

£=355§, E}{Iib "

aninae bsn-qnaan~0041-aa.nn!n-nnqq-uan-on--n-usuiuoono.-.q--nnun-o»----n-In-l-noqa-u-‘-l.--oo-nnnﬁ---c..o-.-a;-r----tCD--

- Seoret
DESCHPEoN eues B Eon A e

BT P opaw SN
DB(B -..-n.(.;-t"ﬁgnué".as:l.u-&-;‘{‘z—‘--uun-u---.no.n-.un-

NOTE.—This margin is reserved for Binding, and must not be written across.




! 1% AR p A N T Rrd 5 Ay
A i Gl TR g
3 \f‘ . | r~'f 5. [%F e FON !:"- ! h f ‘).‘; .
- Z gohoteat o A ! | i
b RN R P i i ’
5 = e L
o % b Ny e Lol S
%\ O~ " S HEGISTRATION
. . RESOLUTIONS
‘ of

. THE F. H. WRIGHT DENTAL MANUFACTURING COMPANY LIMITED

Passed 20th September, 1965.

At an EXTRAORDINARY GENERAL MEETING of the Members of the said
'Company, duly convened and heid within BLOCK 11A, INDUSTRIAL ESTATE,
N ' KINGSWAY WEST, DUNDEE, in the County of Angus, on the Twentieth day
‘J ) "’of SEPTEMBER, 1965, the following RESOLUTIONS were duly possed :

: RESOLUTION No. 1 as on ORDINARY RESOLUTION:

R That the Share Capital of the Compeny be increased from £120,000
S to £170,000 by the creation of 50,000 Ordinary Shares of £1 each ,

e to rank pari_passu in ol respects with the existing Ordinasy Shares

’ of the Company .

RESOLUTION No. 2 as an ORDINARY RESOLUTION:

That, subject to Resolution Number One above being possed, upon
) the recommendation of the Directors it is desirable that 54,000
Ci-dinary Shares of £1 each in the Capital of the Company which

ey e PN

are meantime unissued ke and they ore hereby allotted for cash at
par and without having distinguishing numbers attached therefo as

.

L foltows:~

£ e = o TRy T

M {a) 52,000 Ordinary Shares of £] each to Rothesay Trust Limited,
L having its Registered Office ot Number 3 Albyn Place,

' \~‘ 8 E..‘j:'z Edinburgh -

}j’-" (b) 2,000 Ordinary Shoses of £]1 each to George Dunbar McPherson

of 4 Union Terrace, Dundee

;2“:‘5":-: - @ and that the said 54,000 Ordinary Shares of £1 each when issued and
: fully paid up shall rank in oll respecis pori passu with the existing issued

Ordinary Shares of the Company

JlT T e oy g A bl i it ol fl s nl

A

-l
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Certificate § /,/( R RN i 4o No. 1
: \D \‘?}} hm..gyi/ COMV MBS L;

- REGISTRATION

THE COMPANIES ACT, 1948.

A Bf-
Companies
Regiatration
Fee Stamp
must be
impressed
ere,

Notice of Increase in Mominal Capital

Pursuant fo Section 63.

[
Name [Tdg J-. d. WA Iij_D Vord T L I TarufAcTul 1V E

of 1
Company e Compar/ 7, Limited.

Note.—This Notice, accompanied by a printed copy of the Resolution authorising

_the Increase, must be forw: arded to the Registar of Companies within 15 days after the

. passing of the said Resolution,

s

Pre‘santed bY"" (ot S e vy ae et SO I T NaT il Sl Rt
| Tim =

Ih.&xm\mm _ *"F%H fr Sow/

g 28wt Ermt.z. §r;(’£t¢ B
i%‘._f&_s,:,:ﬁ :;:——A-ﬁ?""‘% e W -;, . & o
DV t REGISTERED

| -‘ 28 SEP965
comEAIES (701 TRA‘I’lON}

t
All Forms supplied by Jouy Oswarp & SoN (Registration Agents) Limr r_%

PR 54 Queen Street, Edinburgh, 2. "“’93” “))—%Sﬂwﬂqt
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v waz noGINTRAR OF COMPANIES.

Titee F Y. WRIeHT DANTA b IIANALHA L TUR W CompAr Y £

hereby gives you notice,

pursuant to Seotion 63 of The Companies Act, 1948, that by (@) _@‘-of D}Nﬁ'ézr

Resolution of the Company dated the ROTH day of SELT Am iiéfq

19_6S the nominal Capital of the Company has been increaged by the addition

thereto of the sum of £ 80 000 beyond the registered Capital of £ iae oot

The additional Capital is divided as follows:~—

Nominal
Numbuer of Shares. Class of Shares, Amount of
—_——e——— each Bhare.
5o, 000 ORDINARY ,.4' /

The conditions (e.g. voting rights, dividends, etc) subject to which the new shares

have been or ate to be jssued are as follows:— o RAWK part Passe

wibh spisTave  ORDIwARY Sunnts of THE Comrnmvy.

(If any of the new Shares are Preference Shares state whelher they are redeemable or not.)

(Stgnature)

{State whether Director Secpernry
or Manager or Secretary.) )

Dated the __Jﬁ_hi___day of SELT ErBLR, 19.6S

{¢) *Ordinary,” * Extraordinaty,” or *8pecial.”

i




No. of Company.

STATEMENT OF INCREASE OF NOMINAL CAPITAL PURSUANT TO S. 112
OF THE STAMP ACT, 1891

- NOTE—The Stamp Duty on an increase of Nominal Capital is Ten shillings for every £100 or fraction of £100
-—Scotlion 41, Finance Act, 1933.)

This statement is to be filed within 15 days after the passing of the Resolution by which the Registered
Capilal is increased, and if not so filed Interest on the Duty at the rate of 5 per cent. per annum from the passing

of the Resolution js also payable (8. 5, Revenue Act, 1%03).

The NOMINAL CAPITAL of the above-mentioned Company has by a Resolution of the Company

dated. t?? Oﬁ f“:}e&?""g&’{ j @lfg been increased by the addition thercto of the sum
of £.3 t‘{apo@ beyond the Registered Capital of £ ]&Oj oce

i
Dite X7 5-&,9«{2:«:/&" 1965 Dascription 5%-{&3,, e e o e

NOTE—Attention is drawn to Scction 63 of the Companies Act, 1948, relative to the filing of a Notice of
Encrcasz and a printed copy of the Resolution authorising the Increase.

Presented for registration by

owmmo L0 REGISTERED

IES REGSTRATIC
OFFICE

N ‘ : . o) W LA S A o]
N ik
Stamps

- ﬁv; 32
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CQMPAleS
REGISTRATION

The Companies Act 1948

RESOLUTION
, of

The F.H. Wright Denta! Manufacturing Company Lisited

D — e —
L]

passed 19th September, 1947

— e i

At an EXTRAORDINARY GENERAL MEETING of the members of the above
Company, duly convened and held within the Registered Office of the Company
Block 1la, Industrial Estate, Kingsway West, Dundee, on the Nineteenth day of
?eptember, 1967, the following Extraordinary RESOLUTION was duly passed:

RESOLUTION

That the 10,000 Preference Shares of £ each of the Company be converted into
10,000 Ordinary Shares of £1 each of the Company, to rank pari passu in all
tespects with the existing Ordinary Shares of the Company .
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THE E.H. WRIGHT DENTAL MANUFACTURING COMPANY LIMITED ,

, James Paton McPherson, a Preference Sharchoider in the F.H. Wright
Dentql Manufacturing Company Limited confirm that at o meeting held

"\. ~ within the Registered Office of the Company, Block 1la, Industrial
Estate, Kingsway West, Dundee on the Nineteenth day of September ,

| 1967 the following extraordinary Resolution was duly passed.

RESOLUTION

That the 10,000 Preference Shares of £1 each of the Company be converted
into 10,000 Ordinary Shares of £1 each of the Company, fo rank pari passu
in all respacts with the existing Oudinary Shares of the Company .

| also confirm that the Preference Shareholders consented and agreed that
the Preference Shares be converted into Ordinary Shares of the F.H.
Wright Dental Manufacturing Company Limited to rank pari passu in all
respects with the existing Ordinary Shares of the Company.

QKoo -
e

, - i '; 3_241’?3 923:
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Notice of Situation of ¥ Estemci @ﬁicer T
i\\,i",; 34 ‘
or of any chfmge therem.

THE COMPANIES ACT, 1948

FPurstzant o Section 107

TO THE REGISFRAR OF COMPANIES,

Name i E . WRRT DENTAL FMARAC ruliré [~ orn Ay
of '
company l Limited,

herehy oives sou notice, @ aceordance with Section 107 of the Companies Act. 1948,
that the R onstered Office of the Company is situated at

Duwsivang dvgwag , Kivgsway West

Duwdee.
{Sinaatere) S% a ﬁcﬁ—\ .
(&rets wie ey Phawce s o Sorendry ) D 1L ELT el
Eoged i 2304t diy of GeTedbR 10 &7

Notwe  Fhis notize must b torvardad to the Reputrar of Comtgaries within 34 days afier the date
of the hrcorporat’ m of the Company or of the chang., as the case may be.

Piesncd by QuEFANDEL Tosp 9 Sow
/38 WiTendra STRELT . %}j_ﬂi“
I Duwbet.

e Now 4

Thie piueg foe is 50~/
Wi 1M WIS Mo M2e2DE & Lo DN GpoNAC
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‘ﬁ% No. 7206 ¢
/ /21
The Comntoanies Act 1948

RESOLUTION

of
“@ THE F. H. WRIGHT DENTAL MANUFACTURING COMPANY LIMITED

passed 2nd November, 1971

at an EXTRAORDINARY GENERAL MEETING of the members of the above Compuny, duly
ronvened and held at 1 Poterncst.r Row, S5t. Paul’s London, £.C.4., on the Second day c.
November, 1971, the following Qranary RESOLUTION was duly passed:

Rexzcluiion

That the Share Copits of the Company be increased from £170,000 10 £332,L06 « y *he craation
of 162,000 ordinery Shares of £1 each to rank pori passu on issue with the existing Crdinary
Shores of £1 each,
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Margin reserved for binding

Ao of Gompany aiieds //22 o AP 5 M;‘U X
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3 Foan ! L
o RS :
= Yz % ¢ ‘!‘5. ‘
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Notice and statement of j,pvgpeuse ir gpmmu! capital
7 &fﬁ‘ r‘i/\\;\ﬂlﬁ } ﬂVQW m“\

\(—}Q—Jb‘ J(mr) \
, \ ety

S

To the Registrar of Companies% A

\Q %Uﬂ.\”‘t =

“he 7. 1. Yright Dautal caav‘retvsiag (,rrm By Itmuedp“,w

Name of Company .evcsveru il L0 et e udaeatunaesane rasrrartteer  averdiesnienne

. ; . 2nd hovernhbo 1971 iy
oxtraerdinaryopesial® resolution of the company dated the .00, 5 ('\“‘I‘,"? ’

the nominal capital of the company has been increased by the addition thereto of a sum of

£ .. 18236 %.. ... beyond the registered capital of £ 17061 .......... The additional

capital is divided as follows:-

Number of shures Class of share Nominal amount of each share

1g2,07" T diiory £l

The canditions (e.g. voting rights, dividend rights, winding-up rights, ete.) subject to which the
new shares have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they as redeemable or not)

This notice is accompanied by *
1. A capy of the resolutio:
2. A remittance for fa) registratica ‘ees (h) eompuanies capital duty
3w -Aletteratating that-a-eleir - forrel ief- ol'-{ﬂmnan§es={zap:ml=dmynhaﬂulmeﬂ-(w-w-i-l-l-»

Aremade pursaantta-Seetion H55of the faamee: \m7 “f
State whether DIFector OF SCCrelan’ .. ..., 228 42050 WI,.,[
Date LoBR avesnbow, 1@71.
* Delete as necessary
" s n————
) "y Yy . ?
Presented by: ! 0
. . i
N e A2 C i
/ Fresentor’s reference: R I T . Form Ne. 10A

. t_:!f {See noies overleal)
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No. 7906 /
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The Companies Act 1948

SPECIAL RESOLUTION
of

THE F. H. WRIGHT DENTAL MANUFACTURING COMPANY LIMITED

passed 2nd November, 1971

At an EXTRAORDINARY GENERAL MEETING of the members of the above Company, duly
convened and heid at 1 Paternoster Row, St. Paul’s London, E.C4., on the Second day of
Novamber, 1971, the following Special RESOLUTION was duly passed:

Resclution
That the Articles of Association of the Company be altered as follows:—

(1) By deleting Articles 3 and 4 and substituting the following news Articles 3 and 4:——

*3. The Share Capital of the Company at the date of adoption ol this Article is
£332,000 divided into 332,000 Ordinary Shares of £1 each.

4. (A) All unissued shares for the time beinpg in the capital of the Company
which it shall be determined to issue for cash shall before issue be offered in the
first instance for subscription to the Members holding shares of the same class
in proportion as nea~"" as may be to the the number of such shares held by them
and at the same price.

{B) Each such oifer shall be made in writing and shall specify the number of
shares for which the Member is entitled to subscribe and shall limit a time within
which the offer if not accepted will be deemed 1o have been declined and after
the expiration of such time or upon receipt of intimation from the Member to

- - e - e o)

b
}

.
fqﬂ}a...t,

R




whom the offer is made that he declings to aceept the sharfas offerzd such shares
shull be offored for subscription to the other Members in the same manner
(mutatis :nuiandis) a4 the shares ornginally offered tn them fo‘r zubscrlpt;ﬁll';.bl\ny
shares not subscribed by the Mernbers pursuant to the foregoing off.erses zll be :t
the dispiusal of the Directors who may allot dispose of or grant or?.tlon; over the
same to such persons on such terms andin such manner as they t ink fit.

Provided that notwithstanding the provisions of this Articla:—

w1 to the Members in proportion to ithe number of

(a) shares provicionally allotio . J
shares of the same class held by them respectively may subject always to the

provisions of Article 31 (B) (viii) of these presents be renounced in favour of
persons other than the Members to whom they vl.rere so allotted fand shares
representing fractional entitlements shall be at the disposal of the Directors as
provided in paragraph (B) of this Article and;

{b) shares may be issued pursuant to sn Agreement made the 2nd day of Mov-
ember, 1971 beiween the Company of the first part James Paton McPherson of
the second part Rothesay Trust Limited of the third part and Charterhouse De-
velopment Limited of the fourth part;

(c) 32,000 of the new Ordinary Shares of £1 each of the Company created on
the date of adoption of this Article shall be allotted to such persons as the Di-

rectars of the Company think fit.”

(i) By inserting the following new Article 7 immediately before existing Article 7
which shall be renumbered as Article 8:—

"7 An instrument of transfer of a share {other than a partly paid share) need not
be executed on behalf of the transferee and Regulation 22 of Part 1 of Table A

shall be madified accordingly.”

(1ll) By inserting the words “Subject to the provisions of Article 9 hereof” at the
beginning of the second sentence to Article 8 (formerly Article 7.)

(1V) By inserting the following new Article 9:—

“9, No share shall unless afl the Members otherwise igree in writing be trans-
ferred to any person save in accordance with the provisions of this Article:—

(A) Except in the case of a Transfer made pursuant to paragraphs (G) and ({)
of this Article a Member (hereinafter called “the retiting raember”) desirous of
transferring any shares (hereinafier called “the Shares”) shall give a nctice in
writing (bereiuafter in this Article called “a sale notice”) to the Company that
he dasires to transfer the Shares and shall at the same time deposit with the
Company the Share Conificate{s) in respect of the shares. Such sale notice
shall specify the price at which the retiring member proposes to sell the Shares
(hereinafter called “the sale price”) and shall constitute the Company his agent
to seli the whole (but not a part of the Shares to any member or members for
the time being (hereinaftar called *"the purchosing member or members™) at the
sale price.

(B) No member shall be entitled to deal with any shares so as to create in
favour of any person any interest of a nature which would cause the Company if it
were an exempt private company to cease to be such a company within the mean-
ing of Section 129 of .he Companies Act, 1948 and no such interest subsisting at
the date of the adoption of this Article shall be transferred to any person (othe
than che registered holder of the Shares) unless the shares intended to be so dealt
with or in which the interest subsists shall have first been offered for sale to the
other members of the Company in accordance with the provisions of this Article.

&
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{C} Upon receipt of a sale notice the Directors shall give notice of the receipt
thereof in the first instance io ali the members holding shares of the same class as
the Shares other than the retiring inember in manner hereinafter provided offering
the Shares for purchase at the sale price to the said holders as nearly as may be in
proportion to their respective holdings of shares of the same class in the Com-
pany and shall limit a time (which shall not be more than 28 days) within which
such offer if not accepted in whole or in part shall be deemed to be declined and
shall notify such peisons that any such person who desires to purchase shares in
exci:ss of his said proporticn shall in his reply state how many additional shares he
des "es to purchase at the sale price and if all such persons do not accept their
sai® oroportions in full the unaccepted shares shall be used for satisfying the said
clain » for additional shares. If the members holding shares of the same class
as the Shares do not in their replies claim all the Shares the Directors shall offer
such of the Shares as are not so claimed to the other members as nearly ag may be
in proportion to their respective holdings of shares in the Company ( regardless of
class) in the same manner as the Shares were first offered to the holders of sharsz
of the same class. If there shall be insufficient of the said unaccepted shares to
satisfy in full all such claims for additional shares, the said unaccepted share
shall be distributed amongst persons making such claims as nearly as may be in
proportion to their said respective holdings of shares of the same class in the Com-
pany or of shares in the Company (regardless of class} as the case may be pro-
vided that no person shall be bound 1o take more additional shares than those ne
shall have offered to purchase. The Directors shall offer any such shares as afore-
said which by reason of the proportion borne by them to the numbear of persons
entitled to receive such offer as aforesaid or by reason of any other difficulty in
apportioning the same cannot be offeced without giving rise to fractions io the
members or some of them in such proportions as may be determined by lots to
he drua.; wnder the direction of the Directors.

(D) If the Company shall within thirty days after being served with a sale not-
ite find a purchasing member or members willing to purchase the whole of the
Shares and shall give notice thereof to the retiring member he shall be bound upon
payment of the sale price to transfer such shares to the putchasing member or
members who shall be bound to complete the purchase within one month from the
service of the last mentioned notice.

{E) if in any case the retiring member after having become bound as aforesaid
makes default in trensferring any of the Shares th- Cempany may receive the pur-
chase meney and thereupon the Diractors shall nominate some persen to execute
a transfor of the Shares in the name and on behalf of the retiring member and shall
couse the purchasing membar's name to be enterad in the Register as the holder
of the Shares and the Company shall hold the purchase money in trust for the re-
tiring member. The receipt of the Company for the purchase monsey shall be a
good discharge to the purchasing member and after his name has been entered
in the register in purparted exercise of the aforesaid power the validity of the
proceedings shall not be guestioned by any persorh

{F) If the Company shall not within such period of thirty days as aforesaid find
a purchasing member or membars for the whole of the Shares and shall not give
notice in manner aforesaid or if through no default of the rotiring member the pur-
chase of all the Shares shall not be completed within one month after the service
on the retiring member of the notice provided for by paragraph (D) hereof the re-
tiring mambar shall at any time within three calendar months after the expiration
of such period be at libarty subjcct to Clause 3 of Part Il of Table "A” {as herein-
atter modified) to sell and transfer the Shares or any part thereof to any person
and at any price net being less than the sale price. If the retiring member shall sell
and transfer any shares to a person under the provisions of this paragraph the




Directors may before registering a transfer of such shares to §uch person requ:r;a
the retiring member and the purchaser of such shares to furnish thefn_ with iuc
information supported if the Directors so require by statutory fieclare..tlon as they
may consider recessary in order to be satisfied that the price paid for such
Shares was not less than the sale price and that the transfer is not part of a larger
transaction or one of a series of transactions under which compensatory benefit
is given by or on behalf of the ratiring member.

(G) Any share may be transferred by a member to his family or to tht? trus:cees
of a trust established by a member for the benefit or primarily for the_a nenefit of
his family which shall for the purpose of this paragraph mean any child or other
issue, any adopted child, son-in-law, daughter-in-law, father, mother, brother,
sister, nephew, niece, wife or husband of such member and any share of a de-
ceased member may be transferred by his executors or administrators to any
child or other issue, any adopted child, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, widow or widower of such decezsed member and
¢ hares standing in the name of a deceased member or his executors or admini-
strators may be transferred to the trustees of his Will and shares standing in the
name of the trustees of the Will of any deceased member may be transferred
upon any change of trustees to thetrustees for the time being of such Will,

(H) The Directors shall not be entitlod to decline to register the transfer of any
share made pursuant to the focregoing provisions of this Article save only where
registration would result in the number cf members of the Company exceeding
the limit hereinbefore mentioned and Clause 3 of Part |l of Table “A” shall be
varied accordingly.

(1) Notwithstanding anything to the contrary contained in these presents:

{a) any Charterhouse Company shall be entitled from time to time and at any
time and for any consideration whatsoever to sell or transfer all or any shares in
e Company now or which may at any time hereafter be held by it to any
other Charterhouse Company or Companies but no Charterhouse Company
which is 2 member shall cease to be a Charterhouse Company unless it shall
have first either transferred to another Charterhouss Company or Companies all
the shares in the Company then held by it or offered the same for sale to the
other members in accordance with the provisions of this Article.

(b) upon any such transfer being made the transferee shall thereupon be
registered as the holder of the shares so transferrad and any such sale transfer
or registration shali be valid and effectual in all respects notwithstanding that
the procedure spesiFar’ in this Article shall not have been followed.™

(V) By renumbering existing Articlas 8 to 15 (inclusive) as Articles 10 to 17 (inclu-
vive) respectively,

{Vl) By deleting existing Articles 16 and 17,

(Vi) By inserting the following nevws Articles 18 and 19:—

*18. ANY Diractor may by writing under his hand appoint (1) any other Director,
or {(2) any other person who is approved by the Board of Directors as hereinafter
provided to be his alternate; and every such alternate shall (subject to his giving
to the Company an address within the United Kingdom at which notices may be
served on him) be entitled to receive notices of all meetings of the Directors and,
in the absence from the Board of the Director appointing him, to attend and vote at
ivleetings of the Directors, and to exercise all the powers, rights, duties and autho-
rities of the Director appointing him; Provided always that no appointment of a
persoit other than a Director shall be operative unless and until such appoint-
ment has been approved by a resolution of the Directors or by a majority of the




leectors. A Director may at any time revoke the appointiment of an alternate ap-
pointed by him, and subject to such approval as aforesaid where requisite eppoint
anot.her person in his place, and if a Director shall die or cease to hold the office
of D:_rector the appointment of his alternate shall thereupon cease and determine,
PfOVl_ded always that if any Director retires either by rotation or, being a Direcior
appointed either to fill a casual vacancy or as an addition tc the Directors, at the
next _Annual General Meeting following his appointment but is re-elected at the
meeting at which such retirement took effect, any appointment made by him pur-
suan}: to this Article which was in force iminediately prior to his retirement shall
continue to operate after his re-election as if he had not so retired.The appointment
of an alternate Director shall cease and determine on the happening of any event
w_hich if he was a Director would render him iegally disqualified from acting as a
D'lrector or if he has a receiving order made against him or if he compounds with
his creditors generally or if he becomes of unsound mind. An alternate Director
need not hold a share qualification and shall not be counted in reckoning the maxi-
mum number of Directors allowed by the Articles of Association for the time
being. A Director acting as alternate shall have an additional vote at meeatings of
Directors for each Director for whom he acts as alternate but he shall count as
only one for the purpose of determining whether a quorum be present.

19, EVERY person acting as an alternate Director shall be an officer of the Cormn-
pany, and shall alone be responsible to the Company for his own acts and de-
faults, and he shall not be desmed to be the agent of or for the Director apnointing
him. The remuneration of any such alternate Director shall be payable out of the
remuneration payable to the Director appointing him and shali consist of such por-
tion of the last-mentioned remuneration as shall be agreed between the altermate
and the Director appointing him."

(Vi) By renumbering existing Articles 18 to 28 (inclusive) as Articles 20 to 30 (inclu-
sive) respectively.

(tX) By inserting the words “Subject to the provisions of Article 31 (B) of the pre-
sents” at the beginning of the second sentence 1o Article 20 (formedy Article 18.)

{X) By inserting the heading “SPECIAL ARTICLES" after Anrticle 30 (formerly
Articte 28) and inserting the following new Articles 31,32and 33:—

“31. So long as Charterhouse is the registered holder of at least 10 per cent of the
issued Ordinary Share Capital of the Company then notwithstanding anything to
the contrary contained in these Articles the following provisions shall have effect:

(A} Charterhouse shall be entitled by notice in writing delivered at or sent by
racorded delivery to the Company a° S registered office for the time being:

(i) to appoint the porson specified in such notice who shall be subject to the
approval of the Directors such approval not to be unreasonably withheld as
a Director at a fee (including all directors’ fees payable to bim as a director
of any subsidiary of the Company) at the rate of not less than One thousand
pounds per annum (together with all reasonable expenses in attending and
returning from meetings of the Directors or any committee of Directors or
genaral meetings or in connection with the business of the Company) and;

(i) to remove such Director and to appoint another such person in his stead.
Such Director shall not be removed by the Company or be subject to retirement by
rotation or otherwise or required to hold any share aualification and shall be at
liberty from time to time to make such disclosure to Charterhouse relative to the
business and affairs of the Company and of any subsidiary of the Company as he
may in his absolute discretion determine. During such time or times (if any) as
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nted by Chartarhouse, Charterhouse shall upon

written request be entitled to examine the books and at-:counts:. of the L?mpany
and to be supplied from time 10 time with such information as 10 the _trlad.mg and
the financial position and affairs of the Company and of any of its subsidiaries as it

may reasonably require.

bsidiary will without
8) The Company shall not and shall procure tha'f no subs /
the( c.) sntofa pmajority of the Board of Directors which majority shall include the

Director for the time being appointed to the Board by Charterh_ouse_ c_n’ if there shall
for the time being no such Directo: then without the consent in writing of Charter-

house:

there shall not be a Director appoi

ortgage or charge whether fixed or floating or any other incum-

(i) create any m :
imilar nature on its undertaking or assets or any part thereof;

branco of a s

(i) enter into or give or permit or suffer to subsist any guarantee of the 'due
puyment of money or performance of any contract engagement or obliga-

tion by any other person;

(ili) borrow or raise any sum or Sums whereby the aggregate amount for tne
time being outstanding of moneys borrowed or raised by the Company its
holding company (if any) and all the subsidiaries of the Company or of any
such holding coripany otherwise than from Charterhous.. would exceed the
sum of Two hundred and fifty thousand pounds. For the purpose of this
sub-paragraph any amounts owing by the Company any such holding com-
pany or any such subsidiary and outstanding under deferred payment or
abnormal credit terms the aggregate amount of any book debts sold by the
Company any such holding company or subsidiary or invoiced to or through
a sales discount company the aggregate amount outstanding under all hire
purchase and credit sale agreements entered into for the hire and purchase
of goods by the Company and such holding company or subsidiary and any
amounts raised by accommodation bills or by acceptances under any ac-
ceptance credit opened on behalf of the Company any such holding com-
pany or subsidiary shall be deemed to k2 borrowed monies;

(iv) enter into any contract or other arrangement or commitment involving
expenditure on capital account or the realisation of capital assets whereby
the amount or the agyregate amount of such expenditure or realisation by
the Company any such holding company and all such subsidiaries would
exceed Thirty five thousand pounds in any one year or on any one pro-
jec .

For the purpose of this sub-paragraph the aggregate amount payable under
any agreement for hire, hire purchase or purchase on deferred terms shall
be deamed to to be capital expenditure incurred in the year in which such
agreement is entered into;

{v) engage any new employze at remuneration which shall exceed the rate of
Four thousand pounds per annum;

(vi) increase the remuneration of any employee so that the same shall exceed
the rate of Four thousand pounds per annum or increase the remuneration
of any empioyee whose eisting remuneration exceeds such rate. For the
purpose of sub-paragraphs (v) and (vi) of this paragraph the expression
“remuneration” includes saiary, commission, fixed allowance by way of ex-
penses, contributions or premiums paid by the Company, any such holding
company or subsidiary to any pension scheme for the benefit or in respect
of any policy of assurance on the life of an employee, and all other emolu-
ments;

¢
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32.

(vii) issue any unissued shares for the time being in the cag.  ~.f the Company
or any debentures;

(viii} without prejudice to the provisions of sub-paragraph (vii) of this para-

graph issue Renounceable Allotment Letters or permit any person entitled
to receive an allotment of shares to nominate another person to receive
such allotment except on terms that no renunciation or nomination shall be
registered unless the renouncee or person nominated (a} is approved by 2
majority of thz Board of Directors, which majority shall include the Direc-
tor for the time being appointed to the Board by Charterhouse or, if there
shall for the time being be no such Dir ~tor approved in writing by Charter-
house or (b) is a member of the family of the person to whom the shares
comprised in the Renounceable Allotment Letter were originally allotted or
of the person originally entitled to receive the aliotment or (c) is a trustee
of a trust established by any such person for the benefit or primarily for the
benefit of members of his family.
For the purpose of this sub-paragraph (viii) “member of the family” means
in relation to any such person any child, or other issue, any adopted child,
son-in-law, daughter-in-law, father, mother, brother, sister, nephew, niece,
wife or husband.

(ix) do or permit or suffer to be done anv act or thing whereby any company
which is a subsidiary of the Company would cease to be a subsidiary.

IN these articles the expressions »Charterhouse” and “Charterhouse Company” mean
any of them, Charterhouse Development Limited, The Charterhouse Group Limited and
any other company which is for the time being 2 subsidiary of The Charterhouse Group
Limited and include any nominee or nominees of any such compsany.

None of the provisions of Articles 4, 9, 18, 19, 31, 32, or this Article shall be altered or
abrogated so long as Charterhouse remains the registered holder of at least 10 per cent of
the issued Ordinary Share Capital of the Company without such consent of sanction on
the part of Charterhouse as would be recuired if the Shares held by Cherterhouse formed
a separaie class and the provisions of those Articles were special rights attached to the

shares of that class.
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THE COMPANIES ACT 1948

STATEMENT of the amount or rate per cent. of the Commission payable in

respesii of Shaves and of the pumber of Shares which persons have agreed for a

Commission to subscribe ahsolutely.
Pursaart lo section B3 (1} (¢) (il) and (d).

neerl Lhe \ s n . - — -

;.Ta'of the o
l . THE F.H. VRIGHT DENTAL MANUFACTURING COMPANY LIMLTED

LIMITED.

mpany
»

Section 53 (1) of the Companies Act, 1848, provides thab :—

¢ 1t ghall be lawful for a company to poy a comuission to any person in considerztion of his subsecribing or
# pgcesing Lo subseriba, whether abso utely or conditionally, for any shares in the company, or procuring or agresing
“ {o procure subscriptions, whether absolute or conditional, for any shares in the company if—

* * * E g

* & (g) the amount or rate per cent, of the commisston paid or agreed to be paid is—
» * x »

 (ii) in the case of shares nut offere to the public for subseription, disclosed in the statement in lieu of

« prospectus, or in a statement in the | s tibed form signed inlit'” mcnner asa statement in liea of prospectus

« and delivered bLefore the paymeat of the ermunission: to the aogist.or of companies for registration and,

s where a cirenlar or notice, not being o prosp: ~{us, inviting subsc.iption for the shares ig issued, alzo discloged

50 that cireular or notice 3 and

A # (d) the number of shares which persons have agreed for a commission to subscribe absolutely is disciesed in

mpnner aforesaid.”

Prescated by

; The weeretary

2o —imm o s sman TFE-SLE-I Eypra

o dingsuay- Weshy e eeranamerern chan e

Dundee.

[ i uoa,

PR DT L . EESES S

Form No. 58
(The filing fec is Bs.)

. The Solicltors' Law Statlonery Soclety, Limited,

\1-192 Fleet Street, E.G.4; 3 Bucklersbury, E.G.4; 49 Bedford Row, W.G.1; 6 Victorla Street, S,W.1
slanover Street, Wil 55-59 Newhal! Street, Birmingham, 33 31 Charles Street, Cardiff; 19 & 21 North

shn Street, Ldverpool, 25 28-30 J ohnt Dalton Street, Manchester, 2; 157 Hope Street, Glasgow, Q.2.

PRINTERS AND PUBLISHERS OF COMPANIES’ BOOKS AND FORMS
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Corpanies 7D [BT.0.




Name of Company . .o

Article of Association autherising Com-

misgion . e .. .

*Particulars of amount payable as Com-
mission for subscribing, or agreeing
to subscribe, or for procuring or
agreeing to procure, subsecriptions f »r

any Shares in the Company ; or,

*Rate of such Commission e -
abiousent

Date of Qirerlar: o:Nutize:(fmy}mob
hping:a. prospretes;doviting suberip:
fiamciorthe: Rharesamil disclosing

the amount o1 rate of the Commission |

Number of Shares which persons have
agreed for 4 commission to subscribe

absolutely .. ‘e .

Signatures of all the Directors
or of
their agents authorised
in writing.

*Phe commiwivn paid or agres 1 to bo
paid must net exceed ten per ent, of
the price at which the shareg arv issued
or the amount or rate authoriged hy the
Artrlea whichever is the less,

Dated the
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AT ACT TN COMNPLMY oo
MANLLIACTURING CONPLEY - yimited

oa’ 1‘“.21‘ i ’
A Lo ihe Companics Act, 19
which iz adopled in the Axticloes

of Associalion of 1he Company.
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Rate per cent. ... L=7050. ...

(3.3

Date. . o Nos ommlier, 197

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

is reserved for biz
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No. 7906{ 13 4

¢ i

The Companies Act, 1948

Company Limited by Shares

SPECIAL RESOLUTICN

of
AT
THE F. H. WRIGHT DENTAL MANUFACTURING

COMPANY) LIMITED

passed on 23rd March, 1976,

At an Extraordinary General Meeting of The F. H. Wright Dental Manu-
facturing Company Limited, duly convened and held at Dunsinane Avenue,
Kingsway West, Dundee on Tuesday, the 23rd day of March, 1876, the
foliowing Resolution was duly passed as a Special Resolution:—

RESOLUTION
“That the name of the Company be changed to Wright Dental Group Limited.”

[(

!’ £
s
/ Dated this 23rd day of March, 1976.
i C.A.R. MENZIES,
7, Secretary.
A f L A /;I/J'
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

- CRCARTER

No. 7906

| hereby certify that

Wright Dental Group Limited

having by special resolution changed its name, is riow

incorporated under the name of
WRIGHT HEALTH GROUP LIMITED

Given under my hand at the Companies Registration Office,

Edinburgh the 3 feril 1985

/ Régistrar of Companies

C.172
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Special Besolution
(Purauant to Companies Act, 1948, s, 141 (2).)

) or
N ]\l\:{.\)@\c«)\‘w‘ %\B LN J C\rouP / lL.:;_-() ,é“) (Y\d/(/f .
ComPany No. 7 906 / ISS
COMPANY FIMITED.

Passed £1™ - Magcyy 1985,

AT an EXTRAGRDINARY GENERAL MEETING of the Members of the said Company,
after dus notice specifying the intention to propose the following Resolution as a
Special Resolution had heen given, held at BLXK I1s | Kinasiony west | Yunnge
in the County of ANGUS on the EIGHTIH

day of MARCW 19€5 | the following Special Resolution

was duly passed.

Thek -!Ln.n‘m’\&‘-g ’LLQN-%PM,) l‘:ﬂ—wd\ 0,

L\)mcﬂw r&em.m C.aoaP L;m

MR13BUKIE1T7 <A 004000

W13B9617 oA 0042000

Signature /f //%6"\% Wﬁrﬁm

Offcer o Hlear e

the Company,

7 B



LY

ANNUAL GENERAI, MEETING RESOLUTIONS
To be presented at the Annual General Mecting of Sharcholders of Wright Health Group Limited

on ‘Wednesday 29 June 1994 in the Registered Office of the Company - Dunsinane Avenue, Kingsway
West, Dundees DD2 30D

Ordinary Business

1. MINUTE
That the Minute of the Annual General Meeting held on 28th June 1993 be and is hereby
approved

2. ADOPTION OF DIRECTORS REPORT AND ACCOUNTS FOR THE YEAR ENDED 31ST
DECEMBER 1993 '
That the Directors’ Report and Accounts for the year end 31st December 1993 be adopted

3. DIVIDEND (FINAIL 1993)
That the dividend of 134.2 pence per ordinary share be and is hereby declared payabie on 1st
July 1994 to the ordinary shareholders of the Company

4.  RE-ELECTION OF DIRECTORS’
a) That Mr David FF Anderson, retiring by rotation, being willing and eligible, be and is hereby
re-elected
b) That Mrs Frances M Havenga, retiring by rotation, being willing and eligible, be and is
hereby re-elected

5. RE-APPOINTMENT / REMUNERATION OF AUDITORS
That Messrs Bird Simpson & Company, Chartered Accountants, be and are hereby re-appointed
auditors of the Company for the ensuing year and that the Chief Executive and Company
Secretary be authorised to agree the'r remuneration

6. DIRECTORS FEES
That the Remuneration Committee be authorised to agree the fees payable to the Chairman and
the non executive Directors of the Company

Spectal Business

7. ARTICLES OF ASSOCIATION
That the new Articles of Association of the Company, by Special Resolution, be adopted by the
Company



NOTICE OF MEETING '

Notice is hereby given that the Anmual General Meeting of the Company will be held at the
Comypany’s Registered Office, Dunsinane Avenue, Kingsway West, Dundee, DD2 3QD, at 12 noon
on Wednesday 29 June 1994, to transact the following business:

Ordinary Bosiness
1. to approve the minute of the Annual General Meeting held on 28th June, 1993

2 to adopt the Directors’ Report and Accounts of the Company for the year ended 3lst
December 1993 and the Report of the Auditors thercon i

3. to declace a final dividend of 134.2 pence per ordinary share
4. to re-elect as directors, Mr David F Anderson and Mrs Frances M Havenga

3. to re-appoint Bird Simpson & Company, Chartered Accountaats, as the Cqmpany’ s All_ditOFS
and to authorise the Chief Executive and Company Secretary to determise their remuneration

6. to authorise the Remuneration Committee to determine the Chairman’s and non executive
Directors’ Fees for 1994

Special Business

7. to adopt by Special Resolution, New Articles of Association of the Company in the form
annexed to this Notice

By Order of the Board

eorge C Blair
Secretary
Registered Office
Kingsway West
Dundee
6 June 1994

Note

A member or corporation entitled to attend and vote is entitled to ap_int a proxyHrattend and,
on a poll, to vote instead of him and any proxy ov proxies so appointed need
Company. A proxy form is enclosea.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF WRIGHT HEALTH GROUP LIMITED

PRELIMINARY

1.

(c)
ALLOTMENT
2. (a)

9=);

(a)

(b)

The Regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
anmended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called
"Table A") shall apply to the Company save insofar as
they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the
Company .

In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision cf the Act shall be deened
to include a reference to any statutory modification
or re-enactment of that provision for the time being
in force.

The number of Members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after the determination of such employment
to be Members of the Company) is limited to fifty;
provided that where two or more persons hold one or
mere shares in the Company jointly they shall for the
purpose of this Regulation be treated as a single
Member.

OF SHARES

The Share Capital of the Company at the date of
adoption of these Articles is £332,000 divided into
332,000 Ordinary Shares of £1 each.

Shares which are comprised in the authorised Share
Capital with which the Company is incorporated shall
be under the control of the Directors who may (subject
to Section 80 of the Act and to Article 2 below) allot,
grant options over or otherwise dispose of the same,
to such persons, on such terms and in such manner as
they think fit.



(a)

)

(c)

(a)

2

All unissued shares for the time being in the capital
of the Company which it shall be determined to issue
for cash shall bhefore issue be offered in the first
instance for subscription to the Members holding shares
of the same class in proportion as nearly as may be to
the numper of such shares held by them and at the same
price.

Each sucih offer shall be made in writing and shall
apecify the number of shares for which the Member is
entitled to subscribe and shall 1imit a time within
which the offer if not accepted will be deemed to have
peen declined and after the expiration of such time or
upon receipt of jntimation from the Member to whom the
offer is made that he declines to accept the shares
offered such shares shall be offered for subscription
to the other Members in the same manner (mutatis
mutandis) as the shares originally offered to them for
supbscription. Any shares not subscribed by the Members
pursuant to the foregoing offers shall be at the
disposal of the Directors who may allot dispose of or
grant options over the same to such persons ©OR such
ferms and in such manner as they think fit.

provided that notwithstanding the provisions of this
article shares provisionally allotted to the Members
in proportion +o the number of s ares of the same class
held by them respectively may subject always to the
provisions of article 17(b) (viii) below be renounced
in favour of persons other than the Members to whom
£hey were SO allotted and shares representing
fractional entitlements shall be at the disposal of the

.

Directors as provided in paragraph (b) of zhis Article.

In accordance with gection 91(1) of the Act Sections
89(1) and 90(1) to (8) (inclusive) of the Act shall not

apply to tne Company .

The Directors are generally and unconditionally
authorised for the purpose of Section 80 of the act,
o exercise any power of the Company TO allot and grant
rights to subscribe for or convert securities into
shares of the Company up to the amount of the
authorised share capital with which the Company is
jncorporated at any time or times during the period of
five years from th= date of incorporation and the
Directors may, atfter that period, allot any shares or
grant any such rights under this authority in pursuance
of an offer oOr agreement SO +o do made by the Company
within that period. The authority hereby given may at
any time {subject to the said Section 80) be renewed,
revoked or varied by ordinary Resolution of the Company
in General Meetind.
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SHARES

The lien conferred by Clause 8 in Table A shall attach also
to fully paid-up shares and the Company shall also have a
first and paramount lien on all shares, whether fully paid
or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of
two or more joint holders, for all monies presently payable
by him or his estate to the Company. <Clause 8 in Table A
shall be modified accordingly.

The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by
reason of such non-payment'.

TRANSFER OF SHARES

6.

Subject to the provisions of Article 7 the Directors may,
in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and the first
sentence of Clause 24 in Table a shall not apply to the
Company .

Nc share shall be transferred to any person save in
accordance with the provisions of this Article:-

(a) Except in the case of a Transier made pursuant to
paragraphs (g) and (i) of this Article a Member
(hereinafter called "the retiring member") desirous of
transferring any shares (hereinafter called '"the
Shares") shall give a notice in writing (hereinafter
in this Axrticle called "a sale notice") to the Company
that he desires to transfer the Shares and shall at the
same time deposit with the Company the Share
certificate(s) in respect of the shares. Such sale
notice shall specify the price at which the retiring
member propeses to sell the Shares (hereinafter called
"the sale price") and shall constitute the Company his
agent to sell the whole (but not a part of the Shares
to any wmember or members for the time being
(hereinafter called "the purchasing member or members")
at the sale price.

(b) Upon receipt of a sale notice the Directors shall give
notice of the receipt thereof in the first instance to
all the members holding shares of the same class as the
Shares other than the retiring member in mannexr
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hereinafter provided offering the Shares for purchase
at the sale price to the said holders as nearly as may
be in proportion to their respective holdings of sharc
of the same class in the Company and shall limit a time
(which shall not be more than 28 days) within which
such offer if not accepted in whole or in part shall
be deemed tao be declined and shall notify such persons
that any such person who desires to purchase shares in
excess of his said proportion shall in his reply state
how many additional shares he desires to purchase at
the sale price and if all such persons do rot accept
their said proportions in full the unaccepted shares
shall be used for satisfying the said claims for
additional shares. If the members holding shares of
the same class as the Shares do not in their replies
claim all the Shares the Dirsctors shall offer such of
the Shares as are not so claimed to the other menbers
as nearly as may be in preportion to their respective
holdings of shares in the Company (regardless of class)
in the same manner as the Shares were first offered to
the holdexrs of shares of the same class. If there
shall be insufficient of the said unaccepted shares to
satisfy in full all such claims for additional
shares,the said unaccepted share shall be distributed
amnongst persons making such clains as nearly as may be
in proportion to their respective holdings of shares
of the same class in the Company or of shares in the
Company (regardless of class) as the case may be
provided that ro person shall be bound to take more
additlional shares than these he shall have offered to
purchase. The Directors shall offer any such shares as
aforesaid which by reason of the proportion borne by
them to the number of perscns entitled to receive such
offer as aforesaid or ky reascon of any other difficulty
in apporulonlng the same cannot be offered without
giving rise to fractions tc the members or some of them
in such proportions as may be determined by lots to be
drawn under the dirertion of the Directors.

If the Company shall within thirty days after being
served with a sale notice £ind a purchasing member ox
nemnbers wxlllng to purchase the whole of the Shares and
shall give notice thereof to the retiring member he
shall be bound upon payment of the sale price to
transfer such shares to the purchasing memker or
menbers who shall be bound to complete the purchase
within one month from the service of the last mentioned
notice.

If in any case the retiring member after having become
bound as aforesaid makes default in transferr*ng any
of the Shares the Company mavy receive the purchase
money and thereupon the Directors shall nominate some
person to execute a transfer of the Shares in the name
and on behalf of the retiring member and shall cause
the purchasing member's name to be entered in the



Esi

e e e

g

P o) = N S

_ s

- B <

S HEE O WME N

‘EKilt "rm

(e)

=1
-

Register as the holder of the Shares and the Company
shall hold the purchase money in trust for the retiring
menber. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing
member and after his name has been entered in the
register in purported exercise of the aforesaid power
the validity of the proceedings shall not be gquestioned
by any person,

If the Company shall not within such period of thirty
days as aforesaid find a purchasing member or members
for the whole of the Shares and shall not give notice
in manner aforesaid or if through no default of the
reti ing member the purchase of all the Shares shall
not be completed within one month after the sexrvice on
the retiring member shall at any time within three
calendar months after the expiration of such period be
at liberty subject to Article 6 Clause 24 of Table A
(as amended by Article 6) to sell and t.ansder the
Shares or any part thereof to any person anu at any
price not being less than the sale price. If the
retiring member shall sell and transfer any shares to
a person under the provisicns of this paragraph the
Directors may before registering a transfer of such
shares to such person reguire the retiring menmber and
the purchaser of such shares to furnish ther with such
information supported if the Directors so reguire by
statutory declaration as they may consider necessary
in order tu ke satisfied that the price paid for such
Shares was nct less than the sale price and that the
transfer is net part of a larger transaction or one of
a series of transacticns under which compensatory
benefit is given by or on ocehalf of the retiring
mMenber.

Any share may be transferred by a menber i his family

r to the trustees of a trust establish=u by a member
for the benefit or primarily for the benefit of his
family which shall for the purpose of this paragraph
nean any child or othe. isswe, any adopted child,
grandchild, son—-in-law, daughter-in-law, father,
nether, brother, sister, nephew, niece, wife or husband
of such member, and any share of a deceased wmember may
be transferred by his executors or administrators to
any child or other issue, any adopted child,
grandchild, son—in-law, daughter-in-law, father,
mether, brother, sister, nephew, niece, widow or
widower of such deceased member and shares standing in
the name of a deceased nenber or his axecutors or
adninistraters may be transferred to the trustess of
his Will and shares standing in the name of the
trustees of the Will of any deceased member may be
transferred upon any change of trustees to the trustees
for the time being of such Will.
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The Directors shall not be entii ed to decline to
register the transfer of any share made pursuant to the
foregoing provisions of this Article save only where
registration would result in the number of members of
the Company exceeding the limit hereinbefore mentioned.

Notwithstanding anything to the contrary contained in
these Articles:-

(1) any RBD Company shall be entitled from time
to time and at any time and for any
consideration whatsoever to sell or transfer
all or any shares in the Company now or which
may at any time hereafter be held by it to
any other RBD Company or Companies but no RBD
Company which is a member saall cease to be
an RBD Company unless it shall have first
elther transferred to ancther RBD Company or
Companies all the shares in the Company then
held by it or offered the same for sale to
the other members in accordance with the
provisions of this Article;

(ii) upon any such transfzsr being made the
transferee shall thereupcen be registered as
the holder of the shares so transferred and
any such sale transfer or registration shall
be walid and effectual in all respects
notwithstanding that the procedure specified
in chis Article shall nct have been followed.

GENERAL MEETINGS AND RESQLUTICNS

3.

(a)

)

A notice convening a General Meeting shall be required
to specify the general nature of the business to be
transacted only in the case of special business and
Clause 38 in Table A shall be medified accordingly.
All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that
is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of tle
Directors and Auditors, and the appointment of, and the
fixing of the renuneration of, the Auditors.

Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to
giving information to Members in regard to their right
to appoaint proxies; and notices of and other
communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the
Coupany.
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(a) Clause 40 in Table A shall be read and construed as if
the words "at the time when the !eeting proceeds to
business" where added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the
next week at the same time and place as the Directors
may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the
time appointed therefor such adjourned general Meeting
shall be dissolved.

(c} Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

10.

(a) Clause 64 in Table A shall not apply to the Company.

(k) <“he maximum number and minimum nunber respectlvely of
the Directors may be determined from time to time by
Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination the
maximum number of Directors shall be eight and the
ninimun number of Directors shall be two.

(c)} Save as otherwise resclved whether before or after the
datve of adoption of these Articles every Director of
the Company shall require to retire from office at the
date of the Arnual General Meeting of the Company first
occurring after he or she has attained the age of 65.

BORROWING POWERS

11l.

The Directors nay exercise all the powers cf the Company to
borrow roney without limit as to amount and upon such terms
and in such manner as they think fit and subject (in the
case of any security convertible into shares) to Section 80
of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and “o issue debentures,
debenture stock, and other securities whather outright or
as security for any debt, liability or obligation of the
Company or of any third party.
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ALTERNATE DIRECTORS

12,

13.

Any Director may by writing under his hand appoint (1) any
other Director, or (2) any other person who is approved by
the Board of Directors as hereinafter provided to be his
alternate; and every such alternate shall (subject to his
giving to the Company an address within the United Kingdom
at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in
the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directors, and to
exercise all the powers, rights, duties and authorities of
the Director aprointing him; Provided always that no
appointment of a person other than a Director shall be
operative unless and until such appointment has been
appreved by a resolution of the Directors or by a majority
of the Directors. A Director may at any time revoke the
appointment of an alternate appointed by him, and subject
to such approval as aforesaid where requisite appoint
another person in his place, and if a Director shall die or
cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine, provided
always that 1f any Director retires either by rotation or,
being a Director appointed either to f£fill a casual vacancy
ar as an addition to the Directors, at the next annual
General Meeting following his appointment but is re-elected
at the meeting at wi.=h such retirement took effect, any
appointment made by him pursuant to this Article which was
in force immediately prior to his retirement shall continue
to operate  after his re-election as if he had not so
retired. The appointment of an alternate Director shall
cease and determine on the happening o2 any event which if
he was a Director would render him legally disqualified from
acting as a Director or if he has a receiving order made
against him or if he compounds with his creditors generally
cr if he becomes of unsound mind. An alternate Director
need not hold a share qualification and shall not be counted
in reckoning the maximum number of Directors allowed by the
Articles of Association for the time being. A Director
acting as alternate shall have an additional vote at
rneetings of Directors for each Director for whom he acts as
alternate but he shall count as only one for the purpcse of
determining whether a quorum ke prasent.

Every person acting as an alternate Director shall be an
officer of the Company, and shall alone be responsible to
the Company for his cwn acts and defaults, and he shall not
be deemed to be the agent of or for the Director appointing
him. The remuneration of any such alternate Director shail
be payable out of the remuneration payable to the Director
appointing him and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the
alternate and the Director appointing him.




DISQUALIFICATION OF DIRECTORS

e

14. The office of a Director shall be vacated if he becones
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 18 in
Table A shall be modified according” 7.

PROCEEDINGS OF DIRECTORS

15. (a) A Director may vote at any meeting of the Directors
or of any committee of the Directors on any resolution,
notwithstanding that it in any way concerns or relates
to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote
on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall {(whether or not he shall vote on the
sawz) be taken into account in calculating the quorum
present at the meeting.

i

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply
to the Company.
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16. (a) Every Director or other officer of the Company shall
be indemnified out of the assets of the Company against
all losses or liabilities shich he may sustain or incur
in or about the execution of the duties of his office
or otherwise in relation therete, including any
liability incurred by him in defending any proceedings,
wrether civil or criminal, in which he is acquitted or
in connection witn any application under Section 144
or Section 727 of the Act in which relief is granted
to him by the Court, and no Director or other officer
shall be liable for any less, damage or misfortune
which may happen to or be Jincurred by the Company in
the execution of the dutfus of his office or in
relation thereto. This Article shall only have effect
insofar as its provisions are not avoided by Section
310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
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SPECTAL ARTICLES

17.

10

So long as RBD is the reglistered holder of at least 10 per
cent of the issued Ordinary Share Capital of the Company
then notwithstanding anything to the contrary contained in
these Articles the following provisions shall have effect:-

(a)

RBD shall be entitled by notice in writing delivered
at or sent by recorded delivery to the Company at its
registered office for the time being:-

(i)

(ii)

to appoint the person specified in such
notice who shall be subject to the approval
of the Directors such approval not to be
unreasonably withheld as a Director at a fee
(including all directors' fees payable to him
as a director of any subsidiary of the
Company) at the rate of not less than One
thousand pounds per annun (together with all
reasonable expenses in attending and
returning for meetings of the Directecrs ox
any committee of Directors or general
meetings or in connection with the bu~iness
of the Company): and

to remove such Director and to appoint
another such person in his stead. Such
Director shall not be removed by the Company
or be subject to retirement by rotation or
otherwise or regquired to hold any share
qgualification and shall be at liberty from
time to time to make such disclosure to RBD
relative to the business and affairs of the
Company and of any subsidiary of the Company
as he may in his absalute discretion
determine. During such time or times (if
any) there shall not ke a Director appointed
by RBD, RBD shall upon written request be
entitled to examine the bhooks and accounts
of the Company and to be supplied from time
to time with such information as to the
trading and the financial position and
affairs of the campany and of any of its
subsidiaries as it may reasonably require.

T T R O I
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(b) The Company shall not and shall procure that no
subsidiary will without the consent of a majority of
the Board of Directors whlch'majorlty shall include the
Director for the time being appointed to the Board by
RBD or if there shall for the time being no such
Director then without the consent in writing of RBD:-
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(1)

(i1)

(iid)

(iv)

1l

create any mortgage or charge whether fixed
or floating or any other incumbrance of a
similar nature on its undertaking or assets
or any part thereof:

enter into or give or permit or suffer to
subsist any guarantee of the due payment of
menay or performance of any contract
engagement or obligation by any other person;

borrow or raise any sum or sums whereby the
aggregate amount for the time being
outstanding of monies borrowed orxr raised by
the Company its holding cowmpany (if any) and
all the subsidiaries of the Company or of any
such holding company otherwise than from RBD
would exceed an amount equal to shareholders'
funds being issued Ordinary Share Capital and
revenue reserves after writing off goodwill
and any other intangibles as determined from
time to time. For the purpose of this sub-
paragraph any amounts owing by the Company
any such holding company or any sSuch
subsidiary and outstanding under deferred
payment or abnormal credit terms the
aggregate amount of any book debts sold by
the Company such holding company cor
subsidiary oir invoiced to or through a sales
discount comrpany the aggregate awmount
outstanding under all hire purchase and
credit sale adgreements entered into for the
hire and purchase of goods by the Company and
such holding company or subsidiary and any
amounts raised by accommodation bills or by
acceptances or by acceptances under any
acceptance credit opened on behalf of the
Company such holding company or subsidiary
shall be deemed to be borrowed monies;

enter into any contract or other arrangement
or commitment involving expenditure on
cagital account or the realisation of capital
assets whereby the amount or the aggregate
anount of such expenditure or realisation by
the Company any such holding company and all
such subsidiaries would exceed £500,000 in
any one year or on any one project,

For the purpose of thiis sub-paragraph the
aggregate amount payable under any agreement
for hire, hire purchase or purchase on
deferred terms shall be de:med to be capital
expenditure incurred in the year in which
such agreement is entered into;




e T == |

ﬂ"n'-ﬂ

(v)

(vi)

(vii)

(viii)

12

engage any new employee at remuneration which
shall exceed the rate of Fifty thousand
pounds per annum;

increase the remuneration of any employee soO
that the same shall exceed the rate of Fifty
thousand pounds per annum or increase the
remuneration of any employee whose existing
remuneration exceeds such rate. For the
purpose of sub-paragraphs (v) and (vi) of
this paragraph the expression "remuneration”
includes salary, commission, fixed allowance
by way of expenses, contributions or premiums
paid by the Company, any such holding company
or subsidiary to any pension scheme for the
benefit or in respect of any policy of
assurance on the life of an employee, and all
other emoluments;
E

issueiany unissued shares for the time being
in the capital of the Company or any
debenﬁures;

without prejudice to the provisions of sub-
paragraph (vii) of this paragraph issue
Renounceable Allotment Letters or permit any
person entitled to receive an allotment of
shares to nominate another person to receive
such allotment except on terms that no
renunciation or nomination  shall be
registered unless the renounces oOr person
noninated (a) is approved by a majority of
the Board of Directors, which majority shall
include the Director for the time being
appcinted to the Beoard by REBD or, if therz
shall for the time being be nc such Director
approved in writing by RBD or (b) is a memper
of the family of the person to whom the
shares comprised in the Renounceable
Allotment Letter were originally allotted or
of the person originally entitled to receive
the allotment or (c) is a trustee »f & trust
established by any such person for the
benefit or primarily for the benefit of
members of his family.

For the purpose of this sub-paragraph (viii)
"member of the family" means in relation to
any such person any child, or other issue,
any adopted child, son-in-law, daughter-in-
law, father, mother, brother, sister, nephew,
niece, wife or husband.



18.

19.

13

(ix) do or permit or suffer to be done any act B
thing whereby any company which is %
subsidiary of the Company wonll ceage to
a subsidiary.

In these articles the expressions "RBD" shall mean Roygh
Bank Development Limited and "RBD Company" shall mean Figgk
or any holding company or subsidiary of RBD and any compa S
or corporation which succeeds to the whole or any part B4
parts of the undertaking of RBD or any holding company
subsidiary of any such company or corporation.

None of the provisions of Articles 3(a) and (b), 7, 12, 1/

15, 16 or this Article shall be altered or abrogated so log
as RBD remains the registered holder of at least 10 per ce
of the issued Ordinary Share Capital of the Company witho

such consent or sanction on the part of RBD as would )
required if the Shares held by RBD formed a separate cla
and the provisions of those Articles were special righf
attached to the shares of that class.



