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tHerginsert- Do solemnly and sincerely Declare that I aw® & Solicitor of the = .
" alicttor
of the Su-

Court ' .
P e Supreme. Conrh. engaged in the formetion of - -

ftan Enrolled
LawAgent ')
rngaged in
f, formation
of " or A 7
person named
in the Articles
2 of Assoclation
as a
v Director (or
©  Secrotary)
0I.II

APPROVED. PRESCRIPTION. SERVIGES, —

ritten across.

wermests  LIMITED,

matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true, and by virtue of the provisions

of The Statutory Declarations Act, 1835.

<
)

o,
P

Declared a.tﬁr Abingdon Street in the Gi‘cy\

_of Wesbtminster

NOTE,—This margin is reserved for binding, and must not

. Iratanais

4 Commissioner for Oathse"t }

+ or Notary Public or Justice of the Peace.

and That all the requirements of The Companies Act, 1929, in respect of
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Memorantum of Association

GOF l

Approved Prescription Services, Limited.

5 1. The Name of the Company is “ APPROVED
. PRESCRIPTION SERVICES, LIMITED.”

. 2. The Registercd Office of the Company will be situate
"in  England.

! 3. The Objecfs‘ for which the Company is established are—

(4) To carry on all or any -of the businesses of Manu-
facturing Chemists, Manufacturers and Merchants
of ‘and Dealers in Chemicals and Chemical Inter-
mediates, . Salts, Acids, Gases, Di§inflqctants and
Chemical Compositions, Preparations and Deriva-

tives of every description, and of and in Chemical
" . and Laboratory Plant, Equipment, Apparatus and
ST Materials, Specialists in Chemical Beéearch, Chemical
o Engincers, Chemists’ and, Druggists’ Sundriesmen,
Ly Chemists and Druggists, and Manufactirers and
- Merchants. of and * Dealers _in = Pharmaceutical,

Proprietary, Patent, and Industrial Preparations,

Articles, Compounds and Products’ of all kinds,

and Clinical, Surgical, Optical, Electrical, and

Scientific Instruments, Apparatus, and Materials of
every description; and to buy, sell, manufacture,

refine, prepare, and deal in all substances, products,

apparatus, articles, and things. capable of being

used in any of the businesses aforesaid, or which
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can be conveniently dealt with in connectien
therewith or are likely to be required by customers
of or persons hz}viug dea:ings with the Company,

(B) To employ properly qualified persons to act on the
Company's behalf as analytical, research, consulting,

pharmaceutical, industrial, and advising chemists,

or otherwise in any manher in which any such .
persons might act if he or they were carmrying on |
upon his or their own behalf the above-mentioned
businesses or any of them.

(c) To carry on any other business (whether manu-
facturing or otherwise) which may seem to the
‘Company capable of being conveniently carried on
in connection with the above or calculated directly .
or indirectly to enhance the value of or render .
more profitable any of the Company’s property.

(D) To purchase or by any other means acquire any
freehold, leasehold or other property for any estate
or interest whatever, and any rights, privileges, or -
easements over or in respect of any property. - J

(E) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any factories, shops,/
or ‘other huildings. ¥

(¥) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whethér
in the United Kingdom or elsewhere, any patents, -
patent nghts brevets d’invention, licences, trade -

marks, designs, ' protections, and concessions which °

'+ .may appear likely to be advantageous or useful |
' to the Company, and to use and turn to account -
and to manufacture under or grant licences or 1
... . brivileges in respect 'of the same, and to expend |
N money in experimenting upon and testing and
O in improving or seeking to improve any patents

SO inventions, or rights which the Company may

_acquire or propose to acquire,

N (G) To acquire and: undertake the whole or any part .
of the business, goodwill, and assets of any person,
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firm, or companv carrying on or proposing to
carry on any of the businesses which this Company
is authorised to carry on, and as part of the
consideration for such acquisition to undertake all
or any of the Habilities of such person, firm or
company, or to acquire an interest in, amalgamate .
with, or enter into partnership or into any arrangement . . -k
for sharing profits, or for co-operation, or for limiting

- o competition, or for mutual assistance with any such

Tt person, firm, or company, and to give or accept, .‘ 3
by way of consideration for any of the acts or .. - .
things aforesaid or property acquired, any Shares, = , . ! E
4 Debentures, Debenture Stock, or securities that - S ,
B ) i, may be agreed upon, and to hold and retain, or .- T .
L N - sell, mortgage, and deal with any shares, debentures, - * .
, -\ debenture stock, or securities so received. .

} ‘ - (H) To improve, manage, cultivate, develop, exchange, i
* let on lease or otherwise, mortgage, charge, sell, R
“ : .: | dispose  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
Lol ' Company.

S

..4..4-?“},‘*;:‘4: -

(1) To invest and deal with the moneys of the Company
Tty ' not immediately required in such shares or upon
s ' such securities and in such mannér as may from
time to timc? be determned.

(J) To lend and advance money or give credit to such

' persons, firms, or companies 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, firms, or companies.

(k) To borrow or raise money in such manner as the
, ‘Company shall think fit, and in particular by the
.8 L - issue of Debentures or Debenture Stock (perpetual
' - or otherwise), and to secure the repayment of any
-money borrowed, raised, or owing,: by mortgage,

charge, or lien upon the whole or any part of the

S - .. Company's property or assets (whether present or

R




future), including its uncalled Capital, and also by ~ ° &
a similar mortgage, charge, or len to secure and VoL
© guarantee the performance by the Company of any o
obligation or lability it may undertake.

(r) 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,

P

(M) To subscribe for, take, purchase, or otherwise acquire - ., ..
and hold shares or other interests 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 carried on so as
directly or indirectly to benefit this Company.
(¥) To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-coniracts, and also to act in any
. of the businesses of the Company through or by
means of agents, brokers, sub-contractors, or others. . -
-~ (0) To remunerate any person, firm, or company
rendering services to this Company, either 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
as may be thought expedient.

(¥) To pay all or any expenses incurred in conmection Ry
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting, ..
Placing, selling, or guaranteeing the subscription of
any Shares, Debentures, Debenture Stock, or securities
of this Company.

(@) To support and subscribe to any charitable or public
object, and any institution, society, or club which

may be for the benefit of the Company or its
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employés, or may be connected with any town oF
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 wives, children, . or other
relatives or dependents 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,
or of the wives, children, or other relatives or’

N\ dependents of such persons.

\\ (r) To promote any other company for the purpose
‘ of acquiring the whole or any part of the business

w
hY

\\ of this Company, or of undertaking any business

N, or operations which may appear likely to assist or
. benefit this Company 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 otherwis: acquire all or any part
of the shares or c;ecurltsu,s of any such company
as aforesaic.

(s) To sell or otherwise dispoé\e\ of the whole or any
part of the business or property of the Company,
either together or in portions, for such consideration
as the Coripany :nay think fit, and in particular
for shares, debentures, or securities of any company
purchasing the same.

(1) To distribute among the Members of the Company ‘i{

in kind any property of the Company, and in

particular any shares, debentures, or securities T

of other companies belonging to this Company

y or property and undertaking any of the liabilities -

or of which this Company may have the power. ~°

of disposing.

(u) To do all such other things as may be deemed -

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

“1t. is hereby expressly declared that each Sub-Clause of this

92022
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Clause shall be construed independently of the other Sub-Clauses
hereof, and that none of the nb]eccs menttoned in any Sub-Clause .
shall he deemed to be merely suosxdxary to the objects mentioned
in. any other Sub-Clause. ’ ’ -
/

- ‘ 4, The Liability of the Members is Limited.

- 5. The Share Capital of the Company is One Hundred -
{ Pounds, divided into One Hundred Shares of One Pound each.-

\
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We the several persons whose Names, Addresses, and Descriptions T
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandam of Association, and we respectively

‘2mee to take the number of Shares in the Capital of the Company

set opposite our Jespective names. "

-

Number of
Shares
talen by each
Subscriber,

NAMES, ADDRESSES, AND DESCRIP’I‘iONS OF SUBSCRII%E’RS.

e P .
. P
— L A A e, S
= 3 (
" a . .

Y6 A ,
WM

CITT, 2,

I ?
7 mﬁj
Srwddlone
sed Blern

Dated the 27 day of- , 1985,

Witness to the above Signatures—

Chrtracte. |
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Approved Prescription Services, Limited.

1. The Regulations contained in Table A in the Tirst
Schedule to The Companies Act, 1929 (such Table being
hereinafter called “Table A ™), shall apply to the Company
save in so far as they are excluded or varied hereby: that is
to say, the Clauses of Table A numbered 39, 40, 69, 72, 78, 79,
104, and 107 shall not apply to this Company; but in lieu
thereof, and in addition to the remaining Clauses of Table A,
the following shall be the Regulations of the Company.

2. The Company may pay a commission to any person in
-consideration of his subscribing or agreeing to subscribe, whether -

absolutely or conditionally, for any Shares in the Company, or
sprocuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate
‘not exceeding Ten per cent. of the price at whick the said
Shares are issued. *'

3, The Company shall be a Private Comp'ﬁny, and

| accordingly the following provisions shall have effeg’t —

(o) The Company shall not offer any of -ifs Shares or
Debentures to the public for subscription.

{8) The number of the Members of the Company (not
including persons who are in the employment of
the Company and persons who, having been

82622 g
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formerly in the employment of the Company, were
while in that employment and have continued o
after the determination of that employment to bhe
Members of the Company) shall not at any time
exceed fifty.

2]

(c) The Directors may at any time in their absolute , . F;p -7

and uncontrolled discretion refuse to ragister any
transfer of Shares; and Clause 19 of Table A
shall be modified accordingly.

4. The lien conferred by Clause 7 of Table A shall attach ‘,j‘:‘:‘?,\

to fully paid up Shares; and: to all Shares registered in the )
name of any person indebted or under liability to the Company, -
whether he shall be the sole Registered Holder thereof or shall
- be one of two or more joint Holders. “

5. The Directors may raise or borrow for the purposes '
of the Company’s business such sum or sums of money as they

.think fit, and may secure the repayment of or raise any such
sum or sums as aforesaid by mortgage or charge upon the whole . .-y

or any part of the property and assets of the Company, present
and future, including its uncalled Capital, or by the issue, at .
such price as they may think fit, of Bonds or Debentures, either - °

charged upon the whole or any part of the property and assets ' -
.,!qu the Company or not so charged, or in such other way as, the = . .

" Directors may think expedient.

8. A General Meeting of the Company shall be held in. |

. cach calendar year at such time and place as the Directors .~ . ,
. shall appoint. In default of a General Meeting being so held . ¥
;2 Geheral Meeting may be convened by any two Members ) &
"in the same manner as nearly as possible as that in whichy/. o

- General Meetings are to be convened by the Directors. The “
- aforesaid General Meetings shall be called * Ordinary General ¢
. Meetings " ; all other General Méetings shall be called * Extra-

~ ordinary General Meetings.” . g

7. The quorum for the transaction of business at any =+

.General Meeting shall be two Members personally present and

holding or representing by proxy not less than one tenth of the = -, '
_ .hare Capital of the Company for the time being issued; and . ..’
- Clause 46 of Talle A shall be modified accordingly. B
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8. Unless and uatil the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less

!

|
than two nor more than five; and Clause 64 of Table A shall o 7
be modified accordingly, ~ -

. 9. Until the appointment of the first Directors, the Sub- .
scribers hereto may exercise the powers of the Directors, but. .
shall not be entitled to any remuneration. :

10. The Directors shall have power at any time and from
time to time to appoint any other person to be a Director
of the Company, cither to fill a casual vacancy or as an addition
to the Board, but so that the total number. of Directors shall .
not at any time exceed the maximum number fixed as here- .
inbefore menticned. Any Director so appointed shall hold office =™~
only until the-next following Ordinary General Meeting, when
he shall retire, but shall be eligible for re:election.

11. A memorandum in writing éi‘gnqg by all the Directors .. . =
for the time being and annexed or attached to the Directors’ ‘ . ﬁ\
" Minute Book shall be as effective for all purposes as a resolution - R
of the Directors passed at a Meeting duly convened, held, and . ~ =
constitured.

BT S

12. The office of a Dircctor shall be vacated— ‘ ST
(A) If he become bankrupt or insolvent or compound - |
with his creditors; .

(8) If he become of unsound mind ;

(c) If he be convicted of an indictable offence, not °
being an offence under The Road Traffic Act, 1930,
cor any statutory provision in lieu or modification
thereof ; o T RN

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

(£) If he absent himself from the Meétings of Directors & :
for a period of six calendar months without special . |
. leave .of absence from the other Directors ; ' TN

(5) If he become prohibited from being a Director by




. ».. arrangement, or dealing is first taken into consideration the \ T
- nature of his interest therein, or, if such interest is subsequently R
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reason of any order made under Sections 217 or 275
of The Companies Act, 1929; o

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

But any act done in good faith by a Director whose office is -
vacated as aforesaid shall be valid unless, prior to the doing of
such act, written notice shall have been served upon the

Company or an entry shall have been made in the Directors’ -~ ¥ -"1',.-,(,?%,3’,;%
)

|

|

|

J

|

|

!

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

18. A Director may hold any office of profit under the
Corapany (other than that of Auditor) in conjunction with .
the office of Director, and may enter into or be interested o
in contracts or arrangements with the Company and may havé ' C
or be interested in dealings with the Company, and shall not .°= . .f
be disqualified from office thereby, nor shall he be liable to
account to the Company for any profit arising out of any such .. .
contract, arrangement, or dealing to which he is a party or . i
in ‘which he is interested by reason of his being at the same .. ™ !
time a Director of the Company, provided that such Director 7 & o
discloses to the Meeting of the Directors at which such contract, . ’

" acquired, provided that he discloses the fact that he has acquired. © 7L
“such interest at the next Meeting of the Directors held after e
- such interest was acquired. A general notice given to the .. =
‘Directors by a Director to the effect that he is a Member of a o

i
&
—

specified company or firm, and is to be regarded as interested - . - s
» dn any contract, arrangement, or dealing which may, after the - R SR
date of the notice, be entered into or made with that company 7. "

~ or firm, shall, for the Purpose of this Article, be deemed to - *
'be a ‘sufficient disclosure of interest in relation to any contract, . .. _
' ‘arfangement, or dealing so entered into or made, Any Director . S
-may vote as a Director in regard to any contract, arrangement, ‘ Y
., or dealing in which he is interested or upon any matter arising .,
‘thereout. - ' L

14. The Directors may from time to time entrust to and ,
‘confer upon the Managing Director or Manager all or any of
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the powers of the Directors (excepting the power to make BT
Calls, forfeit. Shares, borrow money, or issue Debentures) that o
they may think fit. But the exercise of all powers by the

Managing Director or Manager shali be subject to such regu--

lations and restrictions as the Directors may from time to time |

make and impose, and the said powers may at any time be PR
withdrawn, revoked, or varied, ' '

15. Clause 68 of Table A shall be read and construed as
if the words “rotation of retirement ” were substituted for the i "'
words “‘rotation or retirement.” .

16. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address o
within the United Kingdom' for the giving of notices to him, .. -~ n
shall not be entitled to receive any notices from the Company. AR

82022
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated the o?7 day of fu«ue_ , 1935.

a Witness to the above Signatures—
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fis‘ this  day Im:orf.\oratedAr under the Companies Act, 1929, and that the Companyj ]S "

Given under ‘my hand at London this

Pirst

Thousand Nine Hundred and..ooerty-five.

t

B . ) ey ’ - ;’
Certificate } ‘% I

received by

PriLratueri et rar sherereds y
"

// ’ Date...(/(‘." 3)’-‘ \ ‘~ ' '*




