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-

Companies Act, 1948, on Appliéa,tion for Registfation

of a Company.

. Pursuant to Kstion 16 (2).
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Company

The Peles Tahlet Makers Limited.
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PUBLISHED AND SOLD BY
WATERLOW & SONS LIMITED,
- LAW AND COMPAWNIES STATIONERS aND REGISTRATION AGENTS
' . 85, Loxpon WaLt, LoNDOXN, .02,
" o 49, PARLIAMENT STREET, WusranstER, S.W.1; 77, CoLMORE Row, BIRMINGIAM,
109, Trs HeaDnow, Leeps, 13 12 & 14, Browx Srrpie, MANOLESTER, %
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of Arcsnde Uneswhers, Keiwhley

() “A Saligitor of Do golemnly and sincerely declare that T any @__a Solicitor of the ..

70 the Auprome Conrt (o
stin Seotland o Solicitor}

# ongagod in th R .
“mmﬁ in tho forma- _Suoreme Court eng:eed in the formation - 4
ar
# A Perton named in -
“ the Articlos of Asto- ﬂt?" - ;

“ pintion =8 a Direofor
4 or Sooratury.” Cy
LRy 2

of __mhe Dales  Tahled Malors

. Limited

And that all the requirements of the Companies Act, 1948,
in" respeot of matters precedent, to the registratioﬂ‘r of the said |

Company and incidental thereto have been complied w1th and I make

this solemn Declaration conselentiously believing the same to be true and |

ot i

by virtue of the provisions of the Statutory Deolarations Act, 1835.

Declared at__Eeighley io the Gonnty of York W

the 37 day of @"Gé’z&- }’ / : J

one thousand nine hundred and forty nine .

. Bafore me,
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The Dnles ahlet jakers TIMITED,

STATEMTNT of the Nominal Capital made pursuant to s. 112 of the Stamp

1L (Nors.—The Stamp Duty on the Nominal Cepital is Ten Shillings for

P
iy

e a0 or fraction of £100—Section 41, Finance Act, 1988.)
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N is Statement is to be filed with the Memorandum of Asgociation or other

. wnwps, when the Company iz registered.
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PUBLISHED AND HOLD BY
WATERLOW & SONS LIMITED,
TAW AND COMPANIES STATIONERS AND REGISTRATION AGLNLS,
86, LoNDoN Waty, LONDON, E.C2;
19, PAnLIAMENT STREET, Wastsnstir, 8.W.1; 77, Counorn Row, Biramx
104, 'Tme HEapROW, LEEDS, 1; 12 & 14, BrowN STRERT, MANOHESTER,
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The NOMINAL CAPITAL of. .. . ——o--
The_Tinleg Jeblet lnkers ' Limited
is £.3000 divided into_go0_qmdinaxy  shares of g1 . —each

and 2500 preference shares of £1. each

Signature } —

h Yoot

State whether Director or Secretary.

. « —
Date g! day of é"’d”’d?" 19 A‘? '
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THE COMPANIES ACT, 1948,

GOMPANY LI?’T‘ED“ “BYTSHAR
i oo J el
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MEMORANDUM JOP ASSOCI{ETION

LR

THE DALES.TABLET MAKERS LIMITED,

The name of the Company is “THE DALES TABLET MAKERS LIMITEDY,
The registered office of the Company wlll be situwate in

Fngland.

The objects for which the Company 1s established are 3=

(A) To carry on, the business of Manufacturing,
Pharmaceutical, Analytical, Photographlc, Advising, and
Dispensing Chemists and Drugglsts and Opticians ,Sundriesmen,
Photographsvs, Mimutacturers, Importers, Exporters, Merchants
and Vendors of and Dealers in Chemlcal Preparatiocns, Drugs,
Pablets, Ointments, Medicated Sweets, Gums, Pastllles and all
other .confectionsry, Patent.Medicines, Prepared Foods, ‘
Medicaments, and Medicinsal, Proprietary and Industrial
Preparations, Compounds and Articles of every description,
Medlcated Wines, Perfumes, Soaps, Cosmetics, and Tollet and
Sanitary Requisites and Materlals of all kinds and Surgical
Dressings, First Ald Outfits, Photographlc, Chemical, Optilcsal,
Surgical and Scilentific Instruments, Apparatus, Accessories,
Goods and Materials of gll Jkinds, Detlers in Fancy Goods,
Articles and Novelties, und Generdl Merchants, Agents; Factors
and Traders; to carry out researéhes, investigatlons and ‘
experimental work of every dsscription in relation to any
materials, substances, processes, or subjects connected with
or calculated to benefit any of the businesses of the Company;
and to buy, sell manufacture, import, expori, and deal in
bobtles, wontaineds labels, wrapping and packing materials,
and all substances, apparatus, articles or things capable of
being used in any of the buslnesses aforesald or whlch can
conveniently be dealt with or are necessary in connectlion with
such businesses or are likely to be rsgulred hy any of the
customers or of persons having dealings wilth the Company

{B) To employ properly qualified persons to act on the
Company'e behalf as Manufecturing Fharmaceutleal, Anelytical,
Photographic, Advising and Dispensing Ohemists and Drugglsts,
and as Opticians or otherwise in any manver in which any such

-

behalf any of the businesses of the Company. o W
1= b

(¢) To carry on any other business which in the opinfcﬁ
of the Direstors of the Company may seem capable of being
conveniently carried on in comection with or as ancilllary to
any of the above businesses or to be caleulated dilrectly or
indirectly to enhance the value of or render profitable any of
the property of the Company or to further any of 1ts objehbs.

[
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persons might act if they were carrying on upon thelr own . e
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p) Te bulld construct, maintain, altexr, enlarge,
ull éo&n, remuve’or replace any buildings, works,plant,
and machinery necessary or convenient for the business
of the Company or to Join with any persorl, firm or
company 1in doing auy of the things aforesald.

(E) To purchase, take on lease, ©Xcharge, hire or
otherwise acquire for any ostate or interest any real or
personal property and any rights or privileges which the

Company may think necessary or convenient for the &
purposes of its buasiness.

(F) To borrow OT paigse money upon such terms and on
guch securlity as may be considersd oxpedient and in
particular by the 1asue or deposlt of debenbures or
debenture stock {(whether perpetual or not) and tc secure
the repayment of any monsy borrowed,raised,or owing by
mo . ~gage charge or 9ien upon the wnole or &y part of the
undertaking property and assets of the Company, both
present and future,including its uncalled capltal.

(¢) To apply for, purchase Or otherwilse acgquire any
patents, llcences and the llke, conferring &an exclusive
or non~excluslve or 1imited right of user or any secrst
or other information as to any invention which may Seem
capable of belnz used for any of the purposes of the
Compeny or the acquisition of which may seem calculated
directly or indirectly to beneflt the Compeny, and to
use, exercilse, develoyr, grant llcences ir. respect of, or
otherwise turn to acccunt any rights and information 80
acquired.

() To purchase, gubsoribe for or otherwlse acqulre
and hold and deal with any shaz os,stocks or securltes of
any other company Or corporation having cbjects wholly
or in part similar to the objects of the Company or
carrying on any business capable of being conducted so as
directly ur indirectly to benefit the Compeny .

(£) To .. sue, place, underwrite, or guarantee the
subseriptior .f, or conecur or agsaist in the lssuing or
placing, underwriting, or guaranteeing the subscription
of shares, debentures, debenture stock, bonds, stocks
and securities of any company, whether limited or
unlimited or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and conditions
a8 to remuneration and otherwilse as may be agreed upon.

(J) To invest and deal with' the moneys of th
o
Company not immediately required for the %urpoaes of its
pusiness in or upon such investments and securltles and
in such manner as may from time to time be considered

expedient and to dispose of h
or securlties. P or vary any such investments

(K) To lend money or glve cr
edlt to ¢
firms or companies and on such terms as ngcgepersons

conslidered expedlient and to recelve money on deposit'br

loan from and gilve guarant
ges or b
persons, firms and companies. ecome security for any

(1) To enter Into &n

¥ arrangement with -
mggt oi' other authorlty, supreme, municipal a?gcgivem
otherwise, and to obtain from any such GOVe;nment ogr

2.
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authority all rights, concessions, and privileges which
may seem condncive to the Company's objects or any of'
them, or to obtaln or to endeavour to obtain, any
provisional order of the Board of Trade, or any Act or
Acts of Parliament for the purposes of the Company oY
any other companye.

(K) To enter into partnership or {nto any arrange-
ment for sharing profits or to analgemate with any
person firm or company carrying on or proposing to carry
on any busliness which the Company 1s authorised to carxy
on or any business or transaction capable of being
conduoted so as directly or {ndirectly to benefit the
Companye

(N) To establish or gupport or ald in the establish-
ment and support of associations, jnstitutions, clubsg,
funds, trusts and schems calculated to penefit the
officers, ex-offlcers, employees OT ex-omployees of the
Compeny or of any subsidiary, allled or agsoclated
company or the families, dependents or connections of
guch persons, aand to grant pensions, gratulties and
allowances and to nake payments towards insurance, and
5o subscribe or guarantee money for charltable or
venevolent objects or for any exhlbltion or for any
public, general or useful objlects.

(0) To sell, exchange, lease, dispose of, turn to
account or otherwlse deal #ith the whole or any part of
the undertaking of the Company for such congideration as
may be considered expedlent and in particular for shares,
atock or securitles of any other company formed or to be
formed.

(P} To promote, finance or asgsist any other company
for the purpose of acquiring all or any part of the
property rights and liabilities of the Company oF for
any other purpose which may ssem directly or indirectly
caleunlated to beneflt the Company.

(@) To pay all or gny of the prelimlnary expenses
of the Company and of any company formed oOT promoted by
o Companys.

(R) To rayumerate any person firm or company
rendering services to the Company in such menner as may

be thought expediente.

(8-) To draw, accept, endorse, negotiate, execute
and issue promlssory notes, bills of exchange, serlip,
warrants and other transferable or negotlable instrunents.

(P) To distribute among the Members in specle any
property of the Company, 0¥ any proceeds of sale or
disposition of any property of the Company, and for such
purpose bto dlstinguish and separate capltal from proflts,
but so that no distribution amounting to & raduction of
capital be made excopt with the sanctlon (if any) for
the time being required by law.

(U) To do alli or any of the above things in any part
of the world elther alone or in conjunction with others
and elther a3 principals,agents,contractors,trustées or
otherwise and either by or through agents,sub~contractors
trustees or otherwise.
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(V) To do &ll such other things as may b deemed
incidental or conducive to/the attainment of the ahove

objects or any of them. ’

F
Tt 1s hereby declared that in the construction of this clause ocacl:,,
sub-clause shall be construed independent of the other sub-clauses:
hereof and that none of the objects mentloned in any sub-clause -
shall be deemed to be merély subsidiary to the objects mentioned
in any other sub-clause.

4. The liabillty of the Members 1s limited.

Se The share capltal of the Company is £3,000 divided into 500
ordinary sheres of £1 each and 2500 preference ghares of £1 eachs

6o The sharves in the original or any jnereased capital of the 5
Company may bLe 1gsned with such preferred, deferred or other § %
special rights or such vestrictions, whether in regard to dividend® :

voting return of capltal or otherwise as the Company wmay from time
to time determine. Subject to the provisions of Saction 72 of the
Companies Act, 1948, the rights and privileges atteched to any of

the shares of the Company may be modified, variled, abrogated or

dealt with in accordance with the provislons £6r the time belng of
the Company's Articles of Assoclatlon.

4.



WE, the several persons whose names &nd addresses are
subascribsd, are desirous of bein% formed into & Company,

rguance of this Memorandvm of gsoclation,

and we

. respectively agree to take the number of shares in the
; capital of the Company set opposlte our respective names.

Names ;,Addresses and Descriptions
of Subscribers. '

Numper of Shares
taken by each
Subscribexr.
(in words)

i,

K. Qo T e Al

)L«'-S,x.:z.«a,. ‘

ﬁh *
VAol W VP

Iz

WITNESS to the above Signatures =

M?fo o,

.

o
o/

Se

DATED the /' day of /Qm 194(7

/?/ 4»‘?«“—"‘2 // /cué
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THE COMPANIES ACT, 1948.

=]

g ¢ am W
COMPANY LIMITED %BY' SHARES..: %»-a
\

ARTICLES OF A TION

- 0f =

THE DALES TABLET WMAKERS LIMITED.

PRELIMINARY .

Subjact as hereinafter provided the Regulations contained in

or made applicable by Part II of Table A in the Pirst Schedule of

the Companies Act, 1948 (hereinafter called Mlable A") shall apply
to the Companye '

Regulations 24,39,55,62,75,84(2), 86,96 and 97 of Parb I of
Table A and Regulagion & of Part II of Table A shall not apply to
the Company, but the Articles hereinafter contained and the
remaining Regulatlions contained in or made applicable by Part II
of Table A shall constitute the regulatlons of the Companye.

PRIVATE COMPANY.

The Compeny is & private company within the meaning of Section
28 of the Act and Regulation 2 of Part II of Table A shall

accordingly apply to the Company.

CAPITAL AND SHARES.

The original share capital of the Company is £3,000 divided
into 2500 preference shares of £1 each and 500 ordinary sheres of
21 each. Such preference ghares shall confer the right to & fixed
cumulative dividend at the rate of £4 per cent per anpum on the
capital for the time belng pald up thereon and the right in &
winding-up to the return of capital pald up thereon together with
all arrears of preference'dividend accrued thereon )whether parned
or declarsd or not) to the.date of repayment of such capital, bubt
the holders of such preference shares shall not have the right to

particlpate further in profits or assets.

The shares in the original or any inereased capltal shall save
ag otherwlse directed by the Company in General Meeting te at the

disposal of the Directors, and they may allot, grant options over,
or otherwise dispose of them to such persons, at such times, and

on such terms as they think proper.

In Regulation 3 of Part I of Table A the words “with the
sanction of an ordinary resolution® shall be deemed to be omltted.

LIEN.

The 1llens conferred by Regulation II of Part I of Table A
shall atbach to fully pald shares and to all shares reglstered in

r
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9.

10.

11l.

12.

the name of any person indebted or under 11abilicy to the
Company whetheg gﬂ shall be the sole reglstered nolder there-
of or shall be one of two or more joint holdeTs.

TRANSFER OF SHARES.

A member may at any time transfer any cf his shares to
another member of the Company, but save as hereln otherwlse
provided no share shall be tranasferred to a person who is not
s member so long as any member 1 willing to purchase the
same at the falr value. ' "

In order to ascertain whether any member is willing to
purchase & share, the person proposing to transfer the same,
whether or not & member of the Company (hereinafter called
tthe proposing tpansforor" ) shall glve notice in writing
(hereinafter called “a transfer notlce") to the Company that
he desires to transfer the same. Every transfer notice shall
gpecify the sum which the proposing gransfercor fixes as the
failr value and shall constitute the Company the agent of the
proposing transferor for the sale of any of ‘the shares
comprised therein to any member at the price so fixed or at
the option of a member desiring to purchase the same at the
falr value as certified by the auditor for the time being of
the Compeny. The cost of obtaining such auditor's certifilcate
ahall be borne by the proposil, transferor, A transfer notice
shall not be withdrawn except with the sanction of the
Directors.

Upon recelpt of a transfer notice, the Directors snall
of fer the share comprised thereon to the remaining members -
(or if the proposing transferor 1s not a member, to &8ll the
members) in proportlon as nearly as may be to thelr
respective holdings of shares in the Company and ghall 1lmit
p-tims within which such offer i1f not accepted will be deemed
tu be refused, The Direchors shall,1f necessary, make sucht’
further arrangements for finding a member or members wiiling
to purchase any shares comprised in the transfer notice and
not accepted as aforesaid as they shall consider falr and
reagsonable.

If the Company shall within 28 days after belng served
with & transfer notice f£ind a member willing to purchase any
snare comprised therein (herelnafter called "a purchasing
member™ ) and shall give notlce thereof to the proposing
transferor, the proposing transferor shall be bound upon pay-
ment of the falr value as aforesaid to transfer the share to’
the purchasing member who shall be bound to complete the
purchase within 7 days after the sorvice of such notice by
the Company. “ o :

If in any case the proposing transferor after having
become bound as aforesald makes default In transferring any of
the shares the Company may receive the purchase~money and
ghall thereupcn cause the name of the purchasing member to be
entered in the reglster of members as the holder of the
shares and shalll hold the purchaso=-money 1n trust for the
proposing transferor, No purchass-money so held shall carry
interest agalnst the Company. The receipt of the Company for
the purchase-money shall.-be & good dlscharge to the purchasing
member, and after his name has been entered in the reglater of
members in purported exercise of the aforesald power the
validity of the proceedings shall not be questioned by an
person. Y

B
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16.
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10,

If the Company shall not within the space of 28 days alter
peing served with a transfer notlce find ap;embei wgllig; tgte
purchase the shares and gzive notlce in manner aforesald, the
proposing transferor shall ab any time within a further period of
three calendar months be at liberty subject to Article 16 to sell
and transfer the shares somprised in the transfer notlce (or such

of them as shall not have been sold to & 3 to an
person and at any price. Purc?asing member ) v

The Company in General Meeting may make and from time to time
vyary rules as to the mode in which any shares specified in any
notice served on the Company, pursuant to Clause (9) of thils
Artilcle, shall Dbe offered to the members, and as to their rights
in regard to the purchase thereof, and in particular may glve any

Member or clasgs of Menmbers & preferentlal right to purchage- the
same. ' ‘

Any share of & deceased Member may be transferred by his
executors or adminlstrators to any son, daughter, widow or wildower
grandson or granddaughter of such deceased Member, and Clause (8)
of this Article shall riot apply to any transfer authorized by this

clause and clause 29 of Table A ahall be varied accordinglye

The Directors may, in their absolute discretlon and withoub
sasigning any reason therefor, decline to register any transfer of
any share to & person not already & member of the Company whether
or mot it is a fully pald share and shall so decline 1f the
registration of the transfer would pesult in a breach of Regulation
2(p) of Part II of Table A. :

NOTIGE OF GENERAL MEBTING.

Every notice of a General Meeting of the Company shall contain
a statement that a member entitlel to attend and vote at the
meeting 1s entitled tﬁ;appoint a proxy to attend and vobe instead

of him and that & proxy need not be & member.

PROCEEDINGS. AT GENERAL MEETINGS.

In Regulation 4 of Paﬁt‘Iﬁ of Table A the words “save as
herein otherwise provided" ghell be deemsd to be omitted.

VOPES OF MEMBERS .

Subject to any special rights as to voting upon which any
gshares for the time being are held, on & show of hands every member
entitled to vote who (peing an individual) is present in person or
(being & corporation) is presenbt by proxy or by a duly authorised
representatlve ghall have one vobe and on a poll every member shall
have one vote for every ahare held by him. Provided always bthat
the holders of preference ghares shall have no right to recelve
notice of or attend or yote at any general meeting of the Company
in respect of thelr holdings of nraference ahares utnless

tion 1s to be proposed for altering the iemorancun
irriizigges of Assoclatlon of the Company or directly affect-
ing the apecial rights or privileges of the holders of the

preference shares.

9.
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21,

22.

23.

24,

DIRRGTORS ‘

Unlesc and until ot..—ise dgtermined by the Cowmpany in
gensral meeting the number of Direciuss shall not be less than . ‘
two nor more then five and Clifford Sustace Tolklen and Hilda §
Annie Tolklen both of 15 Castle Road Kelghley in the County
of York shall be the rirst Directors and shall not be subject
to rebirement by rotation nor taken into account in deter=
mining the rotation of retirement of Directors and Regulationy
89 and 90 of Part T of Table A shall be modified accerdingly.

The Company may by ordinary resolution of which special
notice has been given in accordance with Sectlon 142 of the
Act, or by sxtraordinary resolution remove any Director before
the expiration of his period of office notwithstanding any.
thing in these Articles or In any agreement between the Compeny
and such Director. Such removal shell be without prejudlce
to any claim such Director may have for damages for breach of
any contract of service between him and the Company. The
Company may by ordinary resolutlon appolnt another person Iin
place of a Director so removed from office and without
prejudice to the powers of the Dilrectors under Regulation 95
of Part I of Table A the Company in General Meeting may
appoint any person to be & DPirector elther to £11)1 2 casual
vacancy or as an additional Director. A person appointed in
place of a Director so removed or to flll such a vacancy
shall be subject to retirement at the same time as 1f he had
become .2 Director on the day on which the Director in whose
place he 1s appeinted was last elected a Director.

Subject to the provisions of Section 199 of the Act, a
Director may vote in respect of any contract or arrangement
in which he is interested and may be counted in the quorum
present at any meeting of the Directors at which such
contract or arrangement 1ls epnsidered.

The office of Director shall be vacated :«

(a) If he ceases to bz a Diresctor by virtue of Section
182 of the Act. -

(b) If he becomes bankrupt or enters into any arrenge- &
ment with his creditors.

{¢) If he becomes prohibited Irom belng a Dirsctor by
reason of any order made under Section 188 of the Act,

(d) If he becomes of unsound mind,

() If he shall for more than six months have been
sbsent without permission of the Directors from meetings of
the Directors held during that period and the Directors resdse
that he vacate office,

(£) If by notice in writing to the Company h 9
the offilce of Dlrector. & pany he resigns

A person may be appointed elected or re~slect *
although at the date of such appolntment electlion gi ieEixecum
election he may have attained the age of seventy; and no
Director shall be required to retlre or vacate hils office by
reason of his attaining or having attained the age of seventy
or any other given age.

’10.
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26

BORROWING POWERS,

Tn Regulation 79 of Part I of Table A the words "Provided

tpat? and all subasequent words in such regulation shall De deemad,

to be omitted.

NOTICES, -

In Regulation 131 of Part I of Table A the worda from and
ineluding the words "and in any other case' down to the end of the
said Regulation shall be deemed to be omitted.

Namen, Addrosses and Descriptions of Subscribers.

,.__-——""" -
DATED the 3” day of /aszm 19///7 .

1.
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Certificate of Fncorporvation

¥ Tbereby Certifp, The

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

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

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

is this day In orporated under the Companies Act, 1948

and that the Company is Limited.

34
i o
Ha o

Given under my hand at London this ... Pourteenth. ... day of

_ Rovembey ... One Thousand Nine Hundr

Certificate

received by ay/ é\) u e R
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I Notice of Place where Register of Members is kept
} | or of any Change in that Place

(Pursuant to section 110 (8))

7 swwert the
Ve of
tne ompany

| OHE DALES UABLED MAKERS LIMITED

. teen 110 of the Companies Act, 1948, provides that :—

¥ ES * * *®

. (3) Every company shall send notice to the registrar of companies of the
| 1lace where its register of members is lept and of any change in that place:

. Provided that o company shall not be bound to send nofice und fgysub-
h & .setion where.the register has, ab all times since it camo into sj;_grm"é o, in
' ¥ .o cage of a register in existence ab the commencement of ab all times

R e
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nee then, been kept at tho registored office of the com e(‘,\ \Qfa'\ i
2 (4) Where a company makes default in complying sub o@ﬁh“‘(l) of this %
4 . ction ov makes defauld for fourteen days in complyingywith thé lasb foregoi t
| . bsection, the company and ever officor of tho company Who is in defaull ghe i
(2 H :
. yble to a defauls fine. L
)
i
|
}
;
+ =y \J ", 1
Presented by ARTHUR TAYLOR & CO,, 1
# ( 5

b, Arundel Street, Strand. W. C. 2. _,;,4.& lf
.E,Q i ‘F‘
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'fhe Sollcitors’ Law Statlonery Soclety, Iimited, Hine Y

;2 thancery Lane, WiG.24 3 Bucklorsbury, B.C4: 49 Bedford Row, W.O,15 6 Victorln Street, SR ANSY

= ¢ tamover Strecf, W13 55-59 Nowhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 24 ot ;

, . 0 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardiffy and 157 1lopo Street, Glasgow, a.2,
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WNotice of Place where Register of Members is kept or of any
Change in that Place. '

To the REGISTRAR OF JOMPANIDS.

CHE DALES_TABLEY MAKENS TIMITED
hereby gives you notice, in accordance with subsection (3) of section 110

of the Jompanies Act, 1948, that the rogister of members of the Company

is kept at Power Boad, Chiswick. London W. 4.

 Signature > ‘ifx"*"‘—& L—E’\ CZ) [: C?:-QS‘C-J&«H"

(State whether :
Director or Secretary) Dixector .
Dated the Azl . day ofmm_éiu,ua;b___,l.m._..195 7.

x

e

f-_—
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NOTE.—This Margin is reserved for binding and must not be written acruss.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Sperial Regolution

(Pursuant to the Companies Act, 1948 Section 61)

OF

THE DALES TABLET MAKERS LIMITED.

PASSED _ lst August, 1957,

AT A GENERAL MEETING of the Members of the above named
Company held at Barrows Lane, Steeton) Keighley, Yorks, on
the lst day of August, 1957, all the Members having a~"":(ght
to attend and vote at the Meeting being present and l._.ding
agresd to dispense with the Statutory Novice of the Meeting
the following SPEHCIAL RESOLUTION was passed (-

Article 4 shall be and is hereby
there shall be inserted in lieu
following New Article :

"The capital of the Cg @
divided into 3,000 %

£1. each".

C}&JE t"\"’"t“"‘\ J ﬁﬂgj %..e i 4
,# S Chartun &l—b\ {:ﬂ\j‘f‘*ﬁ{;_ \’
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THE COMPANIES ACT X

COMPANY LIMITED BY SHARES.

et S b

Y SPECTAL RESOLUTION
Purguant to Secti. 1433,
OF
THE DALES TABLET MAKFERS LIMITED 7

PASSED 30rH _DECEMBER 1958

At an Extraordinary General Meebing of ths-above named Company, duly

.sld at 21A St,Leonards Road, Mortleke, London, S.W.1lh. on the 30th Decenber 1958,
‘na subjoined Special Resolution was duly passed, vizs

RESOTUTTON

Phe sanction of the Board of Fyade having been received, the nazgg.vof
o1y Company be changed to DALES PHARMACEUTICALS LIMITED., -

Aoty

A stR esnosBERBEO NS tsssusints

Secretary.

—— T

s

e

e




A I

Wihereas

............................ T ey L

mnmsmmmﬁsmmm/ o

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

e

was incorporated as a limited company under the / e e

e Bompeniee. A0, AGEB g v Lo ot
fourbeenth, ., day of. Hovembers.. 1949,

And mbztgas by special resolution of the Company and with the approval

of the Board of Trade it has changed its namc.

oo thm:gfﬂlfﬂ 1 hereby certify that the Company is a limited Compan;r

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

saventh  ......day of ~

Given under my hand’ at London, - Lhis ...

fry JABE L s

 Jenwery.. .. One thousand nine hundred and fi
- S 7
: - Regissear of Companies.




Company Number... 87958 e

B

Reference; CR. 98/3735/58 BOARD OF TRADE,
COMPANIES ACT, 1948

Pursuani to the provisions of Sub-Sectioq (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to  DALES PHARMACEUTICALS
LIWNITED.

_ w‘ P
Signed on behg fsoi"t’he Bog{d\df‘ éI%:alde
this sevexrth day of January w/ -

et
! \

L
A
m ”_M»w

?~
{:y Y 373 Authorised in/that behalf by the
t}Sy" President of the Board of Trade.

B
Q_“ {tf'
\‘“‘Q%Q-m.wi"‘ “‘/ﬂ

A”

% 60.

(B1088) Wt 45866—4093 3m, 10/57. P, & N. Lid—GT44
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L\ COMPANY LIMITED BY SHARES.
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THE COMPANIES ACT, 1948.

Sperial Regolution
(Pursuant to the Companies Act, 1948 Section 61)

OF

DALES PHARMACEUTICALS LIMITED,

PASSED 1lth November, 1959,

AT _a. GENERAL MEETING of. the Members of the .above named

company -held at Powex Road, Chiswick,. London, W.4. on the
11th. day .of Novenmber 1959 the following SPRCTAL RESOLUTION

was passed -
THAT +the Articles of Association of the
Company contalilned in the Articles of
Association f£iled upon incorporation of
the Compeny shall no longexr apply and in
1ieuw thereof, the Articles of Agsoclatbion
already prepared, a °ODY whereof his been
initialled by Mz J. R MONNET for the
purpose of identification, be adopted bY
the Company snd that all necessary gteps
Be taken forthwIth to reglster the sane
wisth the Registrar of gompanieg.

I‘ L -
X
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R e

B el -

e A -

b . mem Sl
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THE COMPANIES ACT, 1948

e A r——

COMPANY LIMITED BY SHARES.

pﬁ Faon LI I T I"9
‘o .

Articles of Association

OF

DALES PHARMACEUTICALS LIMITED

PRELIMINARY

1. The Regulations set out in Table A (Part II) of
the First Schedule to the Companies Act,1948 (hereinafter
referred to as "Table A") 8hall except as hereinafter
provided apply to the Company and Regulation 1 of Part I
of Table A shall apply to the construction of these
Articles.

2. Regulations 2, 3, 40 to 43 (inclusive), 62, 66,
75, 84, 88, 107, 108 and 110 of Part I of Table A and
Regulation 3 of Part II of Table A shall not apply to¢
the Company.

CAPITAL

3. The initiel share capital of the Company is
£3,000 divided into 3,000 gheres of £1 each.

4. The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such consideration and upon sueh terms as the
Directors may determine subject inthe case of any shares
forming part of any increased capital to such directions
as to the allotment .or disposal thereof as may be given
by the OCompany in general meeting at the time of the
creation of such shares and subject also tothe provisions
of Regulation 2 of Part II of Table A, ™

5. Subject to the provisions of Section 58 of the
Act any Preference Shares may be issued on the terms

L e r———
e ——



that they are,or at the option of the Company are liable
10 be redeemed.

VARIATION OF RIGHTS

6. If any such separate general meeting as is
referred to in Regulation 4 of Part I of Table A shall
be adjourned by 1reason of there being no quorum present
and if at the adjourned meeting a quorum shall not be
present within half an hour from the time appeinted for
such adjourned meeting the holders of shares of the class
present shall be a quorum,

TRANSMISSION OF SHARES

7. Any share may be transferred by a member to any
¢hild or other issue,son-in-law,daughter-in-law, father,
mother, brother, sister, husband, wife, nephew or niece
of such member and any share of a deceased member may be
transferred to any such relative as aforesaid of the
deceaged member or to the executors or administrators of
any such deceased member. Any share standing in the name
of the trustees of the Will of any deceased member or of
8 Settlement created by & member ora deceased member may
be transferred upon any change of trustees to the trustees
for the +time Ybeing of such Will or Seittlement or to a
person to whom such member or deceased member would have
been entitled to transfer the same. Save as aforesaid
the Directors may in their absolute discretion and without
assigning any reason therefor dJdecline +t0 register any
transfer of any share whether or not it is a fully paid
share.

8. The proviso to Regulation 32 of Part I of Table A
shall not apply to the Company.

VOTES OF MEMBERS

8, Subject to any rights or restrictions for the
time being attached to any class or classes of shares,
on a show-of hands every member present in person shall
have one vote, and on a poll every member shall have one
vote for each share of which he is the holder.

DIRECTORS

10. The number of Directors shall not be less than
three or more than seven,

POWERS AND DUTIES OF DIRECTORS

11. A Director who is inany way whether directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature ofhis interest
in manner required by Section 199 of the Aot. A Director
may vote in respect of any such contract or proposed
contract and if he do so vote his vote shall be counted
and he shall be capable of constituting 2 quorum at any
meeting of the Directors at which any such contract ox
proposed contract shall come before the Board for
congideration.



.
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12, It shall be necessary to give notice of a
meeting of Directors to every Director to such address
as he may have specified in writing to the Secretary of
the Company and in default of such address to his last
known permanent address notwithstanding +that any such
address may be outside theUnited Kingdom and accordingly
the last sentence of Regulation 98 of Part I of Table A
shall not apply. .

13. A Director may hold any other office ox place
of profit under the GCompany (other than the office of
Auditor) in conjunction with his office of Director for
guch period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

14. Any Director may act by himself ox his firm in
a professional capacity for the Company and he or his
£irm shall be entitled to remuneration for professional
services as 1if he were not a Director provided that
nothing herein contained shall authorise a Director to
act as Auditor of the Company. ‘

15. The office of Director shall be vacz .ed if the
Director :~ ) ’

(a) Ceases to be a Director by virtue of Section 182
aof the Act.

(b) Becomes bankrupt or makes any arrangement or
composition with nis creditors generally, or -

{c) Becomes‘ ﬁrohibi%ed from being & Director by

reason of any order made under Section 188 of
tbe Act, or .

(4) Becomes of unsound mind, or

(z) Resigns his office by notice in writing to the
Couwpany. :

BORROWING POWERS

16. The proviso toRegulation 79 of Part I of Table A
shall not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

17. The Directors may fpom time to time appoint one
or more of their body to the office of Managing Director
or Manager for such pericd and on such terms as they
think f£it and subject to the terms of any agreement
entered into in any particular cese may revoke such
appointment. A Director so appointed shall not whilst
holding any such office be subject %o retirement by
rotation or be taken into account in determining the
number of Directors to retire by rotaticn or the rotation
of retirement of Directors but his appointment shall
subject to the payment 1o him of such compensation or
damages as may be payable toO him by reason thereof be
auntomatically determined if he cease from any cause to
be a Director.



18. A Managing Director or Manager shall recelve

oh remuneration (whether by way of salary, commission

r participation in’ profits or partly in one way and
partly in another) as the Directors may determine.

SECRETARY

19, Any Secretary for the time being of the Compeny
may subject to the terms of any agreement between him
and the Company be removed by the Directors and another
appointed in his.plact. The Secretary may be appointed
fPor such term at such remuneration gnd on such terms as
the Directors may think fit. If atl any time there shall’:
be no Secretary or for any reason no Secretary capable
of acting the Directors may appoint an ggsistant or
deputy Secretary. ’

NOTICES

20, Regulations 131, 133 and 134 of Part I of
fable A shell be amended by the omission of the words
wwithin the United Kingdom™ wherever they oOccur.

MNEMSRE-ARTS. CF ASSN.

PRINTAD BY LITHOGRAPHIO
TR

2 2 0CT1959
SHAW_ & BLAKE LTD.
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No of Company 474958 {1 .

THE COMPANIES ACTS 1948 TO 1967 l

i - P

ORDINARY RESOLUTION

DALES PHARMACEUTICALS LIMITED

!

}

f

§

i;.

of k

I

¢

Pacsed 12th June 1973 E

“ I

I

]

&

A% an EXTRAORDINARY GENERAL MEETING of the above named Company, :
duly convened and held at Barrows lane, Steeton, Keighley, Yorkshire,

on the twelth day of June 1973, ‘the following ORDINARY RESOLUTION

was duly psssed :

£ 20000 by the creation of an additional seventeen thousand shares 23;225
of £ 1 each %o rank pari passu in all respects with the existing

ordinary shares of the Company " %@l’

hl

i

#That the share capital of the Company be increased from £ 3000 to E
}

{

|

]
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Motice of Increase in Nominal Capital, |
pursuant to Section 63 of the Compantes Act, 1948, s

(*rmpany DALES PHABRMACEUTICALS Liited. *

This Notice musb he gont to the Regiatrar within 16 days from the date of the passing of the Resolution by which

the Inoveass hias haen authomad, under & penslty for defanlt, A
61/\6%’ ]

s '~ tement of the increase of the Nominal Capital must be filed pursuant to.

1. 112, Stamp Act, 1801, as amended by S. 39 of the Finance Act, 1920. If not so filed
vn’}nn 15 days of tke passing of the Resolution, interest on the duty at the rate of b % per
A, w wall ~e charged by virtue of S. 5 of the Revenue Aect, 1903.

e

e o #Limitee if not applicable.
e

B —

Preaented by

"« mtor's Reference //;:(;(

PUBLISIED AND SOL .itl

WATERLOW & SONS f@%
LAW AND COMPANIES’ STATIONERS AND REGISTRA .
Waterlow House, Worship Street, London, E.C.2

AT RAT I

(C.A. 83)]




TO THE REGISTRAR OF COMPANIES.

DALES PHARMACEUTICALS

Limited, hereby gives you notice pursuant to
section 63 of The Companies Act, 1948, tbat by (a) Ordinary
Resolution of the Company dated the__swelih day of
_Juae memsnc -, 1973, the nominal Capital of the Company has be.en

incressed by the addition thereto of the sum of £17,000

beyond the Registered Capital of £3,000

The additional Capitel is divided ss follows :—

Class of Shares Nominal amount

Number of Shares of each shaure

17,000  Ordinary AL

The Conditions (b) subject to which the new Shares have been or are to be issued are
as follows :— ’

To rank pari passu in all respects with the
existing ordinary shares of the Conpany

Dated the Tuelthemmoo=zmmoswsse=ns=as day of_June-=—wemm==cmmmommoos 1973

(a) * Ordinary,” “ Eixtraordinary,” or  Special.”
{b) e.g., voting rights, dividend rights, winding up righls, ete.
(If any of the new Shares are Preference Shares stete whether they are radsemable or not.)

@




L ;;L‘

&~ s " o . #ﬂ . ’
. Form 26A.

/ &

»., \No. of Certificate ﬁ{-? !:,ﬁ 7?58

DALES PHARMACEUTICALS LIMITED

e Statement of Increase of Nominal Capital pursuant to s, 112 of the Stamp
: t, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Toen
i #”h : 11ings for every £100 or fraction of £100—Section 41, Finance Act, 1933.)

o

S This statement is to be filed within 15 days after the passing of the Resolution
which the Registered Capital is increased, and if not so filed Interest on the Duty
ut the rate of 5 per cent. per annum from the passing of the Resolution is also payable %

i, 5, Revenue Act, 1903).

NoTe.—Attention is drawn to Section 63 of the Companies Act, 1948, relative
-} 0 the filing of a Notice of Increase and a printed copy of the Resolution authorising

‘he Increase,

|

PUBLISHED AND BOLD BY

WATERLOW & SCNS LIMITED,

LAW AND COMPANIES® STATIONERS AND RECISTRATION AGENTS,
85 & 86, LoxpoNn Wari, Lonpoxn, E.0.2;

) 107, Park Laws, MarBre Aronm, W.I; 5
® © 77, Coraore Row, Birasvauia, 3; 109, ':EEE;ﬂEA'ﬁIiGWEDEL 1. 3 j
v Lot gl '}. T T e

o .
L v v Yy .
P

Dresented by

(C.A. 391
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The NOMINAL CAPITAL of

\

DALES PHARMACEUTTCALS Limited
has by a Resolution of the Company dated__12th June 1973 m———
been increased by the addition thereto of the sum of £ 17,000 , divided into
17,000 shares of £ _1 each beyond the Registersd Capité,l of |

£3,000 - , .

Sigpature k /

Il
\F -./

Staie whether Director or Secrelary

Date_tuelth--- = ~_dny of June - 1973

&

L]
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-
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NOTE-This margin is reserved for Binding, and must not be wriiten across.
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Company No. 474958 (’7l

The Companies Acts 1948 to 1976

Company Limited by Shares

SPECIAL RESOLUTION

of

DALES PHARMACEUTICALS LIMITIED

(Signed pursuant to Clause 5 of Part IT of Table A
in the First Schedule to the Companies Act 1948)

RESOLUTTON

That the regulations contained in the document submitted
herewith ani signed by the Chairman for the purposes of
jdentification be and they are hereby adopted as the
Articles of Association of the Company in substitution
and to the exclusion of the existing Articles of Association.

Dated this 1lth day of March 1980

..........f"ﬁ—.-.-'.-;-.-."’.“:‘..,........ --o.-__,_--._.m—ﬂ’i—-'-‘:‘:..
for and on behalf of A.L. SLOW
MACABTHXS‘PHARMACEUTICALS LIMITED

being all the Members for the time being entitled to ceceive
notice of and to attend and vote at General Meetings of the
Company .

e
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COMPANY LIMITED BY SHARES

Avticles of Agsoriation

oF

DALES PHARMACEUTICALS LIMITED

( Adopted by Special Resolution
passed 1llth March 1980)

. 1. The Company is a Frivate Company, and subject a5 hereinafter
provided, the Regulations contained in Part II of. Table A in the First
schedule to the Compamies Act 1948, (hereinafter referred to as "“Table A")
shall apply to the Company. “

2. TRegulations 11 to 21 inclusive, 24, 29 to 43 inclusive 52 to 73
inclusive, 75, 79, 82 %o 84 inclusive,86, 88 to 97 inclusive, 102, 107 to
109 inclusive and 114 to 136 inclusive of Part I of Table A shall not apply
to the Company but the Articles hereinafter contained together with the
remaining regulations of Part I of Table A and Regulations 2 to 4 inclusive
of Part 1I of Table A shall, subject to the modifications hereinafter
expressed, constitute the Regulations of the Company.

3. A Resolution im writing signed by all the Members of the Company
who would be entitled to attend and vote at a general meeting at which such
a resolution would be proposed or by their duly appointed attorneys shall
be as valid and effectual as if it had been passed at a genexrzl meeting of
the Company duly convened and held, Any,such'resolution may consist of
several documents in the like form each signed by one OT more of the Members
or their attormeys, and signature in the case '0of a8 corporate pody which is 8
Member shall be sufficient 1f made by a Director oI other authorised officer
thereof or its duly appointed attorney.

4. The shares shall be under the control of the Company in general
meeting, which may allot and dispose OF grant options over the same toO such .
persons, on such terms and in such manner as it thinks fit.

5. The number of Directors shall be not less than two.

6. The Company in General Meeting may from time to time appoint one

or wore of its Directors to the office of Managing Director for such period
and on such terms as it thinks fit and, subject to the terms of any agreement
entered into in any particular case, may revoke such appointment.

7. A Managing pirector shall receive such remuneration (whether by

vway of salary, commission or participation in profits or partly in one way

and partly in apother) as the Company way determine.
1

'

S D
8. The Company in General Meeting may entrust :g;dn@@g?nfer upon 2
Managing Director any of the powers exerciseable by\iggagftg'tors upon such

terms and conditions and with such restrictions as it may think fit, end

[



sither collaterally with or to the exclusion of its own powers and nay

from time to time, revoke, withdraw, alter or vary all or any of such
powers.

9. A Managing Director shall be subject to the same provisions
as to removal as the other Directors of the Company and if he cease to
hold the office of Director, he shall, ipso facto and immediately cease,
to be a Managing Director without prejudice to any claim he may have
for damages for breach of any contract uf service between him and the
Company. G e ,. et w -

10. A Director who is in any way whether directly or indirectly
interested In a Contract or proposed contract with the Company skhall
declare the nature of his interest at a meeting of the Directors in
accordance with Section 199 of the Act, Subject to such disclosure as
aforesaid, a Director may vote in respect of any contract or arrangement
in which he is iInterested, and if he do so vote his vote shall be counted
and he may be counted in ascertaining whother a quorum is present at any
meeting at which any such contract or proposed contract shall come before
the Directors for consideration.

11. No Director shall be required to retire or vacate his office
or be ineligible for reappointment as a Director nor shall any person be
ineligible for appointment as a Pirector by reason of his having attained
any particular age.

12. The Directors may delegate any of their powers to committees
whether consisting of a member or members of their body or not, as they
think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it by the
Directors.

13, Every Director or other officer of the Company shall be
entitled to be indemified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liabilicy jincurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given imn his faveour or
in which he is acquitted or in comnection with any application under
section 448 of the Act in which relief is granted to him by the court,
and no Director or other officer shall be liable for amy loss, damage
or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions axe not avoided
by section 205 of the Act.

o

- A —
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Please do not
writo In this
margin

Please complete
legibly, preferably
in black type, or
hold block lottering

* insart full name
of company

Note

Flease read notes
1 to 4 overleaf
pefore completing
this form

t deleta as
appropriate

COMPANIES FORM No. 225(1) T\

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

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

To the Registrar of Companies For official use  Company number
- ==
AN S| d 474958
[ %9 e

Name of company

* DALES PHARMACEUTICALS LIMITED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsaquent accounting reference period of the company is to be treated as

coming, or as having come, to an ond is as shown below:

Day Month

3'.ollo:9 o

The current accounting reference period of the company is to be treated as joherenmedioxtended]t and
WHMWMM[WHI come ta an end]t on
Pay Month Year

3!01059111918:6
] 1 1 | | ]

If this notice states that the current accounting raference period of the company is to be extended, and
reliance Is being placed on saction 225(6){c) of the Companies Act 1985, the following statement should
be campleted:

The company is a [subsidiary}[holding companylt of .
f""a‘
"

o

/ , company number

o

‘&4,.4' /
the accounting rgférence date of which is
Si ~DisectorifSacretary]t Date 30th April 1986
Presentor’s name address and for official Use
reference (if any): General Saction

A. BLAND
Macarthys Pharmaceuticals pl
185-7 High Road
Chadwell Heath
Romford Essex RM6 6NR

LY)




e
BRird Luckin & Sheldrake

Chartered Accountants

Ridgway House 41/42 Eing William Street London EC4RSET
Telephome: 01-623 6991

Our Ref. 3/DH Your Ref,

1 Angust 1986.

The Secretary.

Macarthys Pharmaceuticals FLC,
Frankland Moor: House,

185/7 High Road,

Chadwcll Heath,

Romford,

ESSEX RMG 6NR.

Dear Sir,

MACARTHYS PHARMACEUTICALS PLC
MACARTHYS LABORATORIES LIMITED
MARTINDALE PHARMACEUTICALS LIMITED
FARILLON LIMITED

MACsRTHYS LIMITED

ARNOLD SURGICAL LIMITED

MACARTHYS SURGICAL LIMITED

ARNOLDS VETERLNARY PRODUCTS LIMITED
DALES PHARMACEUTICALS LIMITED
WiLLLNGLON MEDICALS LIMITED
SAMOORE PROPERTIES LIMITED

UNLITED CHEMISTS (UcAL) LIMITED
MACARTHYS GROUP PENSIONS LIMITED

We formally resign as auditors of all the above companies with effect from
8 August 1986. |

Tn accordance with Section 390 (2) of the Companies Act 1985, we confirm
that there are no circumstances connected with our resignation which we
consider should be brought to the notice of the members or creditors of the
company .

Yours faithful

Offices fni  Braimiree Prenwood Chelmsford Dunmow  Witham

Parenerst Joln 1. Dird Bernard Collins  Alln Cox  lsn CEley Muurice G Hart Philip E Hawkes David P Huggine Donuld S Jacksan
Andrew L Meztin  lan J Plunkest  Alan C Redford Consultants:  John W Alington MC John C Sheldrake
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No 474958 )
[QQ, THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DALES PHARMACEUTICALS LIMITED

Passed |¥ December 1986

AT an Extraordinary General Meeting of the Company duly convened and held
at 52/54 Wigmore Street, London W1H 0AU on }§ December 1986 the following
regsolution was passed as a Special Resolution:

RESOLUTION

THAT the regulations contained in the draft of new Articles of Association
in the form submitted to the meeting and signed for the purpose of
identification by the Chairman of the meeting be adopted as the Articles of
Association of the Company to the exclusgion of and in substitution for the
existing Articles/gﬁ,hssociation.
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NO 474690

3.2

4.1

4.2

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
of

DALES PHARMACEUTICALS LIMITED

{as adopted by Special Resolution passed on 18 December 19886)

Preliminar

The regulations in Table A (as set out in the Echedule to the
Companies (Tables A to F) Regulations 1985 &SI 1985 No. 805 as
amended) shall apply to the Company, save in so far as the Articles
set out below disapply, modify or are inconsistent with them, to the
exclusion of the Table 2 contained in any other enactment.
References to Regulations are to Regulations in Table A.

Share Capita

Subject to the provisions of the Act, all unissued shares shall be at
the disposal of the Directors and they may allot, grant rights,
options or warrants to subscribe or otherwise dispose of them to such
persong, at such times, and on such terms as they think proper.

Proceedings at General Meetings

No resolution shall be voted on and no other business shall be
fransacted at any meeting unless a quorum is present when such vote
is taken or other business is transacted and no resolution or
transaction shail be effective unless a quorum is so present. The
first sentence of Regulation 40 shall be modified accerdingly.

A resolution in writing shall not be effective to do anything
required by law to be done in general meeting. In the case of a
member which is a corporation, the resolution may ke signed on hehalf
of +that corporation by any two of its Directors or by ohe of its
Directors and 4its Secretary. Regulation 53 shall be modified
accordingly.

Alternate Directors

The same person may be appeinted as the alternate director of more
than one Director.

sSubject to the provisions of these Articles, an alternate diréctor
shall be entitled to attend and vote at all meetings of Directors and

I,,(.;h!ﬁ]';é;;‘{‘\
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of all mneetings of committees of Directors of which his appointor is
a memper at which his appointor is not personally present and
generally at such meeting to perform all the functions of his
appointor &s a Director. Regulation 66 shall be modified accordingly.

A person appointed as an alternate director who is not a Director is
not and shall not be deemed to be a Director by reason of such
appointment and except as provided in these Articles shall not have
power to act as a Director. An alternate director shall ows the
Company the same fidquciary duties and dupt, of care and gkill idn the
performance of his office as are owed by a Director. subject as
provided in Article 9.5, the provisions of these Articles relating to
whether or not & Director may vote or pe counted in the quorum on
resolutions concerning matters in which such Director has an interest
or duty and to the disclosure of any such interest or duty shall
accordingly apply mutatis mutandis to every such alternate director.
The provisions of Regulations 85 and 86 (as modified by these
Articles) shall apply to alternate directors except that paragrarh
{(p) of Regulation g5 shall extend to the Company in addition to the
podies corporate referred to therein. an alternate director shall
alone ke responsible for nis own ackts and defaults and he shall not
be deemed to be the agent of his appointor except in relation to
matters in which he acted (or failed to act) on the direction or at
the request of his appointor. Regulation &8 shall not apply.

Delegation of Directors' Powers

The Directors may delegate any of their powers or discretions to any
ccmmittee of two or more persons, Who may include persens who are not
Directors whether with or without yoting rights or with qualified
voting rights provided that (i) more than half of the persons for the
time being appointed as members of the committee shall Ye Directors
and (ii) no resolution of the committee shall be effective unless a
majority of the members of the committee who are present at the
meeting when the resolution is passed Or {if such resolution is in
writing) sign or approve such resolution are Directors or their
aliernate directors acting as such. The Directors may from time to
time impose regulations to govern the proceedings of any such
committee. References in Table A or these Articles to committees of
Directors shall be construed as jnecluding references to any such
committee whether or not consisting only of Directors. Regulation 72
shall be modified accordingly.

Subject to any conditions imposed by the Directors'in relation to the
delegation of powers or discretions to a committee of Directors, the
proceedings of a committee with two or more members shall be governed
by any regulations imposed by the pirectors pursuant to Article 5.1
and, except where they conflict with such regulations, by the
provisions of these Articles regulating the Proceedings of Directors
(including without 1imitation Regulations 82 and g4 (as modified DY
these Articles)) so far as they are capable of applying but so that
references in such provisions to Directors shall pe construed as
referencas to any member of such committee (whether oOr not a
Director). The last sentence of Regulation 72 shall not apply.
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8.2

Any member of a committee of Directors who is not a Director may he
paid such remuneration or fees as the Directors may Qetermine and pay
be paid such travelling, hotel and other @Xpences {if any) properly
incurred by him in connection with his attendance at meetings of the
committee or otherwise in connection with the discharge of his duties
as such member as the Directors (or any Director authorised in that
behalf by the Directors) may approve.

me n e =311 T

The Directors shall not be subject to retirement by rotation.
Regulations 73 to 75 shall not apply ang references in any other
Regulation to Directors retiring by rotation shall be disregarded.

¥o Director shall be required to retire or vacate his office or bhe
ineligible for reappointment as a birector nor shall any person be
ineligible for appeointment as a Director by reason of his having
attained any particular age. Section 293 of the Act shall not apply.

Disqualificationp and Removal of Directors

The office of a Director shall Dbe vacated if he shall in writing
offer to resign and the Directors shall resolve to accept such
offer. Regulation 81 shall be modified accordingly.

pirectors' Appointments and Interests

Subject to the provisions of the BAct, and provided that he has
disclosed to the Directors the nature and extent of any material
interest, a Direcor may notwithstanding his office hold and be
remunerated in respact of any office or place of profit under the
Company and he or any firm of which he is a member may act in a
professional capacity for the Company and be remunerated therefor and
snall not by reason of his office be accountable to the Company for
any benefit which he derives from any such office or place of
profit. Regulations 84 and 85 shall bpe modified accordingly.

For +the purposes of Regulation 85 (as modified by these Articles) a
Director shall be deemed to be interested in any transaction or
arrangement (if he would not otherwise be s0 interested) in which he
ig treated as interested for the purposes of Section 317 of the Act.
In the case of any transaction or arrangement with the Cempany in
which the Director is interested before it is made or entered into, a
general notice given by a Director and which otherwise complies with
paragraph (a) of Regulation 86 shall not be a disclosure as provided
therein unless it relates to a specified company or firm of which he
is a member or a specified person who is connected with the Director
within the meaning of Section 346 of the act. Regulation 85 shall be
modified accordingly.

References in this Article and in Regulations 85 and 86 (as modified
by these Articles) to transactions or arrangements shall include
contracts, guarantees and indemnities (whether or not constituting a
transaction or arrangement). Regulatilons 85 and 86 shall be modified
accordingly.
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8.2

9.3

9.5
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If the same person is the alternate director for more than cut
Director he shall be entitled il the absence of two or more of his
appointors to separate votes on behalf of each such appointor on a
cumulative basis in addition (if he is himself a Director) to his own
vote. Regulation 88 shall be modifiead accordingly.

A Director who is also an alternate director, if his appointor is not
present, shall be counted only once 4in identifying the number of
Directors fer the purposes of the quorum for the transaction of the
business of the Directors. Regulation 89 shall be modiflied
accordingly.

Regulation 92 shall apply to resolutions in writing of Directo s ana
ertend to include alternate directeors, and shall be medified
accordingly.

Any Director or alternate @irector who attends a meeting of Directors
by telephcne or other conference facility shall be deemed to be
personally present at such meeting for all purposes of these Articles
and shall be counted in the quorum accordingly.

Subject to the provisions of +he Act, a Director may vote at a
meeting of Directors on any resolution on which he would otherwise be
prohibited from voting by Regulation 94 (including a resolution for
the approval of an alternate director appointed by him) provided that
before such reselution 4is moved he discloses to the meeting or is
deemed pursuant to Regulation 86 (as modified by these Articles} <o
have disclosed the nature and extent of hisg interest. Requlation 24
shall be modified accordingly.

If an alternate director has an interest in a matter for the purposes
of Regulation 94 only because he is treated as having an interest of
his appointor or one of his appointors and such alternate director is
himself a Director and/or is also an alternate director for any other
Director or Directo¥rs not personally present at the meeting,
Regulation 94 (as modified by Article 9.4) shall apply separately to
each of the votes to which he is entitled on a cumulative basis andg
(notwithstanding that he is so treated as having an interest ang
provided he is not otherwise precluded from voting} he may vote ana
shall be counted 4in the quorum in respect of his office as Director
and as alternate director for such other Director or Directors.
Regulations 94 (as modified as aforesaid) and S5 shall be modified
accordingly.

Accovnts

A member, subject to such conditions anad regulations as the Directors
may determine having regard to any obligation binding upon the
Company to keep confidential information supplied to it by other
perscns, may inspect personally or by his agent at any time and from
time to time any account or b&ok or document of the Company (and take
and retain copies thereof}. Regulation 109 shall not aoply.
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11.2

11.3

Qverriding Provisjonsg

For so 1ong as the holder of not less than ninety per cent (90%) of
the issued share capital of the Company is ¥acarthy PLC or any
company which is itself a subsidiary of Macarthy PLC {hereinafter
called "the Parent Company")}, the following provisions shall apply
and to the extent of any inconsistency shall nhave overriding effect
as against all other provisions of these hArticles:

(a2) the Parent Company may at any time and from time to time appoint
any person to be a Director or +he Secretary or remove Yrom
office any Director or the Secretary (whether or not appointed by
the Parent Company) but so that in the case of an executive
pirector or an executive Secretary his removal from office shall
be deemed to be an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any
contract of service between him and the Company;

{(p) the Parent Company may at any time and from time to time appoint
any person to be an alternate director for any pirector {in which
case the Director shall during the currency of such appeoirtment
have no right to appoint an alternate directer himself and shall
have no right to remove such alternate director or to direct him
how to vote or act) or remove from office any alternate director
(whether or not appointed by the Parent Company) but so that in
the case of appointment the alternate director sghall be deemed
for the purposes of these Articles to have been appointed by such
Director and no approval of the Directors shall be required;

{(c) the Parent Company may at any time and from time to time appoint
any person (whether or not a Director and notwithstanding that
members are otherwise required to be Directors) to be a member oI
any committee of Directors or remove from office ary member of
any such committee {whether or not appointed by che Parent
Company);

{d) no security or security interest shall be created or allowed to
subsist without the consent of the Parent Company; and

(e) any or all powers of the Directors shall be restricted 4in such
respects and to such extent as the Parent Company may by notice
+o the Company from time to time prescribe.

Any such appointment, removal, consent or notice ghall be in writing
served on the Company and signed on behalf of the Parent Company by
any two of its Directors or by any one of dits Directors and either
its Secretary or some other person duly authorised for the purpose.

¥o person dealing with +he Company shall Dbe concerned to see or
enguire as to whether the powers of the Directors have been in any
way restricted hereunder or as to whether any requisite consent of
the Parent Company has heen obtained. Moreover, no obligation
incurred or Ssecurity or security interest created or transaction
effected by “he Company to, inr favour of or with any <third party in



excess of the powers of the Directors as so restricted {but within
the powers of the Directors apart from any restriction imposed undsr
this Article) or without any reguisite consent of the Parent Company
shall be invalid or ineffectual unless the third party had at ifhe
time express notice that the incurring of such obligation or the
creation of such security or security interest or +the effecting of
such transaction was in excess of the powers of the Dirpntin as s0
restricted and lacked any such requisite consent.
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DALES PHARMACEUTICALS LIMITED

SPECIAL RESOLUTION

At the adjourned Annual General Meeting of the Company duly convened and
held at Chesham House, Chesham Close, Romford, Essex on 12th August 1988
the following resolution was duly passed as a SPECIAL RESOLUTION :

That the Company hawving satisfied the provisions of Section
252 Companies Act 1985, relating to dormant companies, the

Qﬁb Company be exempt from the obligations to appoint auditors
as otherwise required by Section 384 of that Act.
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Please da not
writa in
tiis mar 3in

Please complote
teqibly, preferably
in black type, or
bold block lettering

* insert {ull name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

$ Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Aeceiver
{Scotland)] as
appropriate

COMPANIES FORM Np. 123

Notice of increase
i nominal capital

Pursuant to section 123 of the Companies Aut 1985

To the Registrar of Companies For offictal use  Company number

it el

|11 1 [£ifosa

L I I |

Name of company

¥ DALES PHARMACEUTICALS Limrred

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated Z2F SePTeameeR 1991 _the nominal capital of the company has been
increased by £ 4750, O beyond the registered capital of £ 2&8T0

A copy of the resalution authorising the increase is attached.s

The conditions {eg. voting rights, dividend righis, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

THE Nad oRBIDARY SHARES Wil A, Pary PASSL
WITH THe @0sTilnG oRrhintay Setaaeeg

Please tick here if
continued overleaf

Signed . Designationt ¢z ecae, .25y Date _Q_'.}‘ I“iﬁ.

Presentor’s name address and For official Use
reference {if any): General Section Past room

Companigs Form 123 Stat-Pius Lirmited, Stat-Plus House, Greenles Park, Prince George's Rond, London SW19 2PU  Tat, 01-G4G 6500 EHG/2

FATAT.CLLNT Stuts Plie Grncn PE 5 Raviwd lans 1GRT



DALES PHARMACEUTICALS LIMITED

Company Registration No: 474958

At an Extraordinary General Meeting of the Company held on the 27th September
1991, the following Resolutions were passed as Ordinary Resolutions.

T e i i i e P )l Py gy ek ik M S Sy ey ey b A

Director

1. THAT the authorised share capital of the Company be increased to £600,000
by the creation of 480,000 additional Ordinary shares of £1.0C each.

2. THAT the Directora be unconditionally authorised, pursuant to Section 80,
Companies Act 1985, to allot relevant securities (in accordance with Article
2 of the Articles of Association of the Company) at any time or times during
the period of 5 years from the date hereof and to a maximum of the
authorised but unissued share capital of the Company for the time being.



Pleass do not
writa in this
margin.

Please complate
lagibly, prefarably
in black type, or

boid block [ettering.

*Insert full name
of company.

Note

Details of day
and month In

2, 3 and 4 should
ba the same.

Plaase read notes
1 to 5 ovarlsaf
before campleting
this form.

tDalste as
sppropriate,

{insert
Biractor,
Secretary,
Receiver,
Administrator,
Administrative
Recoiver or
Receiver
{Scotland) as
appropriate.

COMPANIES FORM No. 225(1)

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

Pursuant to section 225{1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1289

1. To the Registrar of Companies Company number

(Address overleaf—Note 6}

474958

Name of company

ARV SR T, 7, WA

* DALES PHARMACEUTICALS LIMITED

2. Gives notice that the company’s new accounting

refarence date on whiclh the current accounting reference Day Month

period and each subsequent accounting reference " . ,

pariod of the company is to be treated as coming, or i 31010 16

as having coma, 1o an end is . L -

3. The current accounting reference period of the Day Month Year

company is to be treated as [shortened]{extengrs]t and ; - ; ; n . .
hix e bmxxsapebex kR Ramat e will come 2107076 V909 /2
to an end]t on o sk ! : .

4. If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placaed on the exception in paragraph (a} in the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

The company is a [subsidiary] [parent]t undertaking of

company numbet

the accounting reference date of which is
5. If this notice is being given by a company which is subject to an administration order and this
notice statas that the current accounting reference period of the company is to be extended AND it
is to be extended beyond 18 months OR reliance is not being placed on the second part of section
225(4) of the Companies Act 1985, the following statement should be completed:

An administration order was madae in relation to the company on
and it is stillfn force.

6. Signed Designation SECRETARY

Date 25\ b \‘s'.‘l_

LI

For official use
b.E.B,

Presentor's nama, addrass,
telephone number and
referance (if any):

JM EVRALL
LLOYDS CHEMISTS PLC i
CENTURION PARK “f
TAMWORTH S

Popst room

(0827) 260011 w2




——

7

el

Company No: YW 14q5LYg

Conmpanies Acts 1985
(as amended)

Special Resolution
of

Doalen EzkymxﬂN\O\CSLbétILml4; Mimnt*?LJ\ .

At an Extraordinary General Meeting of the company held on the
19th January 1994, the following Resolution was passed as a
Special Resolution:-

"THAT the Memorandum of A‘Q\lsociation of the company be amended as
follows: ‘\}\

Following clause 3F the f\é‘llowing clause is to be inserted and
identified as clause FF{F .

Either with or without the company receiving any consideration
or advantage, direct or indirect, from giving any such guarantee
cr indemnity and so as to be an independent object of the
company, to guarantee the performance of the obligations of
others incluvding the payment of capltal or principal together
with any premium of and any dividends or interest on or other
payment in respect of loans, credits, stocks, shares, or
securities or other obligations of any nature whatsoever and
without limiting the generality of the foregoing obligations for
the repayment of money and/or discharge of liabilities both
present and future, actual or contingent and insofaxr as the same
is not prohibited by law, obligaticns and liabilities incurred
in connection with or for the purpose of the acquisition of
shares in the company or in any company which is for the time
being the company's holding company as defined by Section 736 of
the Companies Act 1985 as amended by Section 144 of the Companies
Act 1589 due, owing or incurred to bankers or any other person
of any company, firm or person, and in particular, (but not by
way of limitation) of the company's holding company or any
company which is contemplated to become the company's holding
company or a subsidiary, as defined by Section 736 of the
Companies Act 1985 as amended by Section 144 of the Companies Act
1989 of the company or of the company's holding company, or
otherwise associated with the company in business or of any
company, firm or person which the directors of the company shall
think appropriate and to create mortgages, charges or liens upon
all or any of the property or assets of the company ({both present
and future) including its uncalled capital in support Gfi~guch
guarantees or otherwise as security for any such ohligations agd
liabilities of others." e
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