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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 4894385
1 hereby certify that

BEECHAM MARKETING AND TECHNICAL SERVICES:
LIMITED

Having by spécial resolution changed its namie,

is now incorporated under the name of

SMITHKLINE BEECHAM MARKETING AND
" TECHNICAL. SERVICES LIMITED

Given under my hand at the Companies’ Registration. Office,

“Cardiff the 24 SEPTEMBER 1990

AT
M. ROst

an alithorised officer

wirvmAr .
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. ugliags

I hereby certify that

VITAMINS (OVERSEAS) LIMITED

-
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R Tavion

Assestant: Registrar of Companies
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MEMORANDUM OF ASSOCIATION OF

1. The Company's pame is

agencies.

the Comparny.

Board of Directors

whatever, and any righ

Limited" on 16th ‘April 1951
(1i) Name changed td "Bedcham M

(iii) MNanme Changed -to "SmithKline:
. Technical Services Limited™

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY .LIMITED BY SHARES

WMWMKMGMWMSWICESMTED

"SMITHKLINE BEECHAM

MARKETING AND TECHNICAL SERVICES LIMITED", x

2. The Company's registered
situated in England and Wales,

office is to be

3. The Company's objects are;-

(a) (4) To acquire,
undertake agencies of &

and where necessary to open
banking accounts in connection

establish
marketing and
of the world,
and operate
with such

3 ‘;\p - :
laboratory or laboratories [
intended to be engaged. in any scientific work
which may be of interest, use or benefit to

(iii) To establish, apquire, purchase
or set up, build, complete
offices, in the United Kin

the purposes of the Company's activiti

(b} To carry on any othex trade or business
Whatever whic¢h can in fhe opinion of the

be advantageocusly carried
ry to any of

dom or abro

on in connéction with or ancilla
the businesses-of the Company.

(c] To purchase. ox By any other means
acquire and take options over any property
or privileges of any

kind over or in respect of any property.

ts

* ) Originally registered -as "Vitamins. (Overseas)

! Beec] arketing and Technic

Services Limited" on 19th December 1973
Beecham Marketing and

on 24th September 1990

~



(d} 7To apply for, register, purchase, ‘or by
other means acquire and Protect, prolong and
renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets
d'invention, licences, secret Processes,
trade marks, desigmns, protections and
concessions and to disclaim, alter, modify,
use and turn to account and to manufacture
under or grant licences or privileges in
respect of the same, angd to- expend money in
exXperimenting upon, testing and improving any
bPatents, inventions or rights which the
Company may acquire Or. propose to acquire.

:

part of the business, goodwill, and assets of
any person, firm, or company carrying on or
pProposing to carry on any’ of the businesses
which the Company is authorised to carry on
and as part of the consideration for such
acquisition to undertake &1l or any of the
1iabilities of such person, firm or company,
or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for
Co-operation, or for mutudl assistance with
any such person, firm or company, or for
subsidising or otherwise assisting any such
.person, firm oY c¢company, and to give or
accept, by way of' consideration for any of
the acts or things aféresaid or Preoperty
dcquired, any shares, debentures, debenture
Stock or securities that may: be - ‘agreed upon,
and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture
Btock or securities so received.

(£} To improve; manage, construct, repair,
develop, excharigé, iet on lease of otherwise,
mortgage, charge, sell, dispose of, turn to
Account, grant licences, options, rights and
privileges in respect of, or otherwise deal
with all or any’ part of the- property and
rights of the Cémpany.

{g) To invest and deal with the ;moneys of
“the: Company not immediately required in. such
manner as may from time to time be determined
'and  to hold or otherwise deadl with any

‘investments made. o _

(e} To acquire or undertake the whole or any

{h) To lend and advance money or give credit
on any terms and with or without security to
any. person, £irm' or company (including
without prejudice to the g‘enéra}j.gy of the
fortegoing any holding company; subsidiary or
S £€llow subsidiary of, or any other company
‘asSociated in any- way with, the Company), to
enter into guaranteés, contracts of ‘indemnity
and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and
to secure or guarantee in any manner and upon




any terms the payment of any sum of money or
the performance of any obligation by any
person, firm or company (including without
prejudice to the generality of the foregoing
any such holding company , subsidiary, fellow
subsidiary or associated company as

aforesaid).

{i) To borrow and raise money in any manner
and to secure the repayment of any money
borrowed, raised or owing by mortgage,
charge, standard security, lien or other
securz.ty upon the whole or any part of the
Company's property or assets (whether present
or future), including its uncalled capital,
and also by a similar mortgage, charge,
standard security, lien or security to secure
and guarantee the performance by the Caompany
of any obligation or 1liability it may
undertake or which may beconmie binding on it.

(j) 7o draw, make, accept, endorse,
discount, negotiate, execute and issie
cheques, bills of exchange, promissory notes,
bills of lading, warrants, debentures, and
other negotiable or transferablé instruments.

(k) To apply for, promote, and obtain any
Act of Parliament order, or licence of the
Departiment of Trade or other authority for
enabling the Company to.
carry any of its objects into, effect, or for
effecting any modification of the Comipany's.
*constitution. or for any otlier purpose which
may séem calculated directly or indirectly to
promote the Campany's interests, and to
oppose any proceedings or applications which
may seem calculated directly or. indirectly' to
prejudicé the Company's interests.

(1) To enter into any arrangements with any
government, ‘'or authority (supreme, municipal,
local, or otherwise) that may seeéem conduc:i.Ve
‘to the attainment of the Company'‘'s objects or
any of them, and to obtain from any such
government or authority any charters,
decrees, rights, privileges or concessions
which the Company may think. .desirable and to
carry out, exercise, and comply with arny such
charters, decrees, rights, privileges _or

————goncessions which the Company may think
desirable and to carry out, exercise, and
comply with any such charters, decrees,
xr'ights, privileges, and concessions.

{m} To subscribe for, take, ‘purchase, or
- ptherw:.se acquire, hold, sell, deal with and
dispose of, place and undemrz.te shares,
gtocks, debentures, debenture stocks, bonds,
obligations or securities ‘itssued ar
guaranteed by any cother company consta.tuted
or carrying on business in any part of the




world, and debentures, debenture stocks,\

bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of
the world.

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company
or companies in which the Company has a
direct or indirect financial interest, to
provide secretarial, administrative,
technical, commercial and other services and
facilities of all kinds for any such company
Oor companies and to make payments by way of
subvention or é6therwise and any other
arrangements which may seem desirable with
respect to any business or operations of or
génerally with respect to any such company or
companies.

(c) To promote any other company for the
Purpose of acquiring the whole or any part of
the business or  property or undertaking or
any of the liabilitiés of the Company, or of
undertaking any busitiess or operations which
may appear likely to assist or benefit the
Company. or to enhance the value of any
Property or business of the Company, and to
place; or guararitee the placing of,
underwrite, subscribe for, or otherwise
acquire all or any part of the shares or
securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the
whole .or: any part of the Business or Property
of <the Company; -éither together or in
portions, for such consideration 48 the
Company may' think £it, and 4in particular for
shares, debentures, or securities of any
company' purchasing the same.

(g) To act as agents ‘or brokers and. as
trustees for any person, ‘firm or company,. and
to undertake and perforim sub-contracts,

(r) To remuneraté, any person, firm or
company rendering services to the Company
either by cash payment or by the allgtment to
him or them of shares. or other securities of
the Company credited ag paid up in full or in
T partor otheiWise as may be though expedient.

(s) To pay all or any expenses incurred JAin
connection with the promotion, formation and
incorporation of the company, or to, contract
with any person, firm or company to pay the
same:, ahd to pay commissions to brokérs and
others for underwriting, Placing, selling, or
gudranteeing the subscription of any shares
or other securities of the Company.
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Company or its Directors or employees, or may
be connected with any town or Place where the
Company carries on business: to give or
award pensions, annuities, gratuities, and
superannuation or other allowances or
benefits or charitable aid and generally to
provide advantages, facilities and services
for any persons who are or have been
Directors of, or who are or have been
employed by, or who are serving or have
served the Company, or any company which is a
subsidiary of the Coznpan_y or the holding

of the Company or the Predecessors in
business of the .Company or of any such
fellow subsidiary

subsidiary, holding aor
company and to the: wives, widows, children
and other relatives and dependants of such
persons; to make payments towards insurance;
and to set up, ‘establish, Support and
maintain superannudticn and other funds or
schemes (whether contributory or
non=contributory) for the bénefit of any of
such persons and of their wives, widows,

schemes for the ‘bénefit of any of the
employees of the Company or of any such
subsidiary, holding or  feXlow subsidiary
company and to Jend money to any such

' trustees on their behalf to

employees or to 5
enableé any such burchase sgchemes to be
established or maintained.

(1) Subject to and in accordance with a due
compliance with the provisions of Secdtion 155
to 158 (inclusive) of the Act (£ and so far
ag& such provisions shall be applicable), to
give; whether directly or indirectily, any

kind of financial asgistance; (as defined in

Section 152(1)(a) of the Act) for any such
Purpose as is ‘specified in Section 151(1)

and/or’ Section 151(2) ‘of the Act.

(v) To distribute among the Members of the
Company —in kind any property of the Company
of whatever nature.

{w) To procure the Company to. be registered
Oor recognised in any part of the world.

To do all or ahy of the things or
matters aforesald in any part of the world
and éither as principals, agents, contractors
or otherwise, and by or" through agents,
brokers, sub-contractors or otherwise and
either alone or in conjunction with others.

{x)




{¥) To do all such other things as may be
deemed. incidental or conducive to the
attainment of the Company's objects or any of

commercial company and accordingly to carry

things as are incidentay or conducive to the

AND so that:-

{1) None of the objects sget forth in any -
sub~-clause of this Clause shall be.
restrictively: construed but tpe widest
interpretation shall be given to each ‘such
object, and rnone of such .cbjects shall,
except where the context expressly sgo

£from the terms of any otber sub-clause of
this Claugg, or by reference to or inference
from the name of the Company..

(2) None of the sub-clauses’ 9f this Clause
and none of ¢the objects therein specified
'shaXl be deemed subsidiary .or jancillary’ tq
any of the objects specified in any other
such ‘Sub-clause, -and the Company, £hall have
as full a power to exercise’ each apd every:
one. of the objects specified in each
Sub-clause of this Clause as though each such
sub~clause contained the objects of a
&éeparate Company.

{3) The wora “company" in this Clause,
‘except’ where .used’ in reference: ¢to the
Company, shall be deemed to incilude
Pdrtnership or other n
fncovporated or unincorporited .and  whether
domiciled in the United Kingdom of elsewhere. -

{4) In this Clause the expression . "the Actv
fed the Companies Act 1985, but §o that any
reference in this Cclause to any provision of
—the - .Act shall---be ‘deemed to include 3

b nce to any statutory modification or.
re-enactment of ‘that pProvision -for the time

being in force.
4. The liability of the Members is limited.,

The Company's share capital 4s £10,000

5
ded into 10,000 Ordinary Shares of £i éach.*

divi

Company. was dncreased frod £10,000 to £2,010,000-by the creation
of an- additional 2,000,000 Ordinary Shares of §£1 each.

o]
s}
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WE, the subscribers to this Memorandum of
Association, wish to be formed into a Cémpany
pursuant to this Memorandum; and we agree to
take the number of shares shown opposite our
respective names.

- ————

Names and addresses No. of shares

Austin Friars House
6 Austin Eriars
London EC2.

of Subscribers taken by each
Subscriber

|

1. MOIRA N. SPENCER~HUGHES One
- Austin Friars House
g 6 Austin Frlars
T London  EC2
i Secretary
3 Z. PAMELA P. GEDULD Ohe.
1
QJ

Clerk

it RN

E

W,

Total -shatfes taken . Two-

Dated this 9th day .of April 1951.

Witness to the dbove Signatures:-

§ FREDK. HOPTON

i austin Friars House
[ 6 .Austin Friars
1 London  EC2

T - clefk to Messrs. Linklaters & Paines

- W=



THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

SMITHBKLINE BEECHAM MARKETING & TECHNICAL SERVICES LIMITED
(As adopted by Special Resolution dated October 25, 1993)

PRELIMINARY

L

(@  The Regulations:contained in Table A in the Schedule:fo the Companies (Tables A to
F) Repulations 1985 (SI 1985 No. 805) as amended. by -the Companies (Tables A to F)
(Amendment), Regulations 1985 (SI 1985 No, 1052) (such Table béing hereinafter cafleg
“Table A®).shill apply to the. Company save in so far as they are excluded or varied hereby and
suchi Regulations (save as so excluded or varied) and the Articles hereinafter contained shall

‘be the regrilations of the Comipany.

(b)  In these Articles the expression "the Act" means;the.Companies Act 1985, but so that
any reférence in these Articles to any provision of theA::t shall be deeméd to include a
reférénce to,any statutory modification or re-enactment: of that ‘provision for the time being in

force:

2.

(8)  Shares which are conprised. in the authorised share capital- with which the Company s
incorpprated:stiall be under the control.of the Diréctors who.may (subject‘to Section 80 of the
Act‘a’ndftéfiaamg_raph'(c) below) aflot, grant options avef or otherwise dispose ofithe same, to
such persons; on such terms and in*such-manner. as they think fit.

(®) .In accordance with Section 21(1) of ‘the Act, ‘Sections, 3%(1) :and 90(1) to (6)

(inclusive) of the Act, shall'not apply-to the Company:

capital withi which the Company is-incorporatéd at any time:or times during-the period of fiv
the-dste of.incorporstion and:the Directors; sdy, ;after that period, allot any shares
or: grant any’ siich-rights under this. & ority in pursiance-of'ah Oﬁél"()l'*w%tﬂéso to do
made by theCompanty within that period. The authority hereby.givei may atiany tife (subject
to the'said Section 80) be renewed; revoked or varied by Ordinary Resolstion of the company
in Gengral'Meeting. o SR —

The Lien conferred by Clause 8 in Table A.shall attach also to, fusily. paid-up shares.and the
company shall ‘also’have a first and paramount lien on all sharés, whether fully paid or not,
i d_in- of any person, indebted or undér liability to tlie’ Company,

ether the sole registered holder thereof or shall be one of two or more joint
holders, for ‘éﬂ.monéy"s, presently-payable to him or his-estate-to the Company: Clause 8’ in

Table-A shiill be modified dccordingly.
Cont'd...
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CALLS ON SHARES AND FORFEITURE

4, The liability of any Member in default in respect of a call shall be increased by the additio:
the end of the first sentence of Clause 18 in Table A of the words “and all expenses that -

have been incurred by the Company by reason of such non-payment”

RANSFER OF S S

5. The Directors mdy, in their absolute ‘discretion and’ without assigning any reason there::
dectine to register the transfer of a share, whether or oot’it isa fully paid share, and the 5r
sentence of Clause 24 in Table A shall not apply to the Company:

GENERAL MEETINGS

6. Every notice convening:a.General Meeting: shall comply with the pravisions of Section 372(
of the Act as to giving’ ‘information to'Members in regard to their right.to appoint proxies, anc
notices of and other communications: re{atmg to any General Meeting which any Member is
-entitled to receive shill be sent to the Directors.and to the Auditors for the time being of the

Company.
If a quorum-is not present within half an hour from the:time: appomted for a General

7. fa) .
Meeting the General Meetitig shall-stand adjourned to the same-day in the next week at the
same time and plice-or-to such other day and at such.other time and place as the Directors

‘may determine; and if at the adjourned General Meeting a quorum i$:not present within halfan
hour:from the time appointed therefor such.adjourned General Meetinig shall be dissolved.

().  Clause 41 in Table A shali not apply’tothe-Company.

SINGLE-MEMBER COMPANY.

8.  If and for so long as, the Company has only oné iember, the foflowing provisions shall
apply=-
(a} One person entitled to‘vote upon-the business:to'be transacted; béing.the sole member
of ‘the, company or a proxy. for that. member 6 (if such member is 2 Corporauon) a duly
nuthonsed representdtive of .suchﬁmembe@r shaﬂ be.a quorum and regu!auon 40 of ‘I‘ab!e A

shail be modified accordingly.

(B)  The sole member of ‘the-Company. (or the proxy or authorised’ representative of the
s0lé:member representing thit member at the relative general meeting) | shall bé the chairman of

any general meeting of the Company and regulanonsAz and 43 of Table A shall bemodified
___dccordingly. B .

(c) A proxy for a sole member of the Company: iay vote on. a
régulation 54.of Table A shall be modified accordingly.

(d)  All other provisions of these articles shall -(in'éthe absence of any express provision to
the contrary) apply with such modification -as may be necessary in relation to a Company

which-has anly one member.

a show of hands and

Cont'd...

-
‘V’



NUMBER .OF DIRECTORS

9. (a8)  Clause 64 in Table A shiall.not apply to the Company.

(b)  the maximum number and minimum number respectively- of the Directors may
determined from time to time by Ordinary Resolution in Generdl Meeting of the Compar
Subject to and in-default of any such determination there shall be no maximum mimber .
Directors and the minimism nuimber- of: Directors shall be one. Whensoever the minimu:
number of Directors shall ‘be one, a sole Director shall have authority to exercise all 1
powers and discretions by Table A and by these Articles expressed to be vested in th.
Directors generally, and Clatse’89-in ‘Table A shall be modified accordingly.

APP RE * OF.

10, (a)  No person shall be appointed:a Director at any General Meeting tinless either;

(i) he is recommended by the Directars; or

(ii)  no less than fourteen nor more than thirty-five clear days before the date
appointed for the General ‘Meeiing, a notice signed by-a Megimber quahﬁed to vote at
the Genetal Meeting has been: given:to the Company of: the intehtion to propose. that
person for appointment, togetheér with notice signed by that person of his willingness.

to be ap:pomzed

()  Subject to:patagraph: (a) above, the .company may by Ordinary Résolution -in General
Meeting eppoint-any péfson who is-willing:to act 16 be a Director, eitlier to fill a vacincy or as
an additional Director.

(©)  The Directors may appoint a persoii-who is willing to act to be:a. Director, either to fill
4 vacancy or .as an additional Director, provided that the appointtment does not cause ﬂle
number of Directors. to-exceed any number détermined in accordance: with pamgmpfr%b)
above as the maximum-nuinber. of‘Dn'ecto:snnd for the time being in force:

(@)  The Diréctors shall not be required to: retire by rotation and Claises 73 to ‘80
(inclusive) in TablefA shaif not apply to thie Company.

(€)  Without, prejudzce to any other provisions of or incorporated: in these Articles
govermng the -appointmierit. and removal of Diréctors, any Member or Members holding a°
mqpomy in nominalivalué of such ofthe issued: :shaire ¢apital for the time beifig-6f the Company
as; carries the-right ofanenﬂing and voting, at. gerieral meetings of.the Company miy by
memorandum in writing.signéd by or on. béhalf of him or them and-defivered 1o ilie regxstereﬂ
office of the Company-or-tereiéred at a> meenng of the Board, or ofthe Company in general
‘meeting, at any-time ffom time to time appoint afly person to beza Diréctor either to.6ll a
casiaal-vacancy or as‘an addition to the existing"directors or remove any- Director-from office.

howsdever appointed.

Contd...




"W DISQUALIFICATIGN of DIRECTORS ' = o
4 ‘ hall be vacated if he-becomes incapable by reason of illness or injt

I1. " The office of a Director s
of managing ang aqnﬁgisteﬁng-hjs_propeﬂy and affairs or fulfilling his duties a5 a Director, »
Clause 91 in Taple A shall be modified accordingly. -

ALTERNATIVE DIRECTORS
shall not be entitled as sych to receive any rémuneration fio;

12 (@ An alternative Director
the Company, save tha he may.
otherwise Payable to his appointor as such appointor may be notice in

from time 1o time direct and the first sentence of Clause 66 in Tabje As
accordingly.

13 The Directors may-exercise all the powers of the Company to borrow money without Limit s
and upon such terms’and in such manner as they think fit, and subject (if: the case

inWHidnhefbg;,Lduecdy’on' dirég i-any kind of interest rha : F 0
any such resolution as aforesaid his -vote shall ‘be counteq:: and in relation to any sich
resolution as afiresaiq he; shall (whiether or not he shall, vote on the same) be taken into
account-in calculating thie quorum presani.ar the meeting.

®)  Clauses 94 ¢ o7 (incluisive) irf Table A shall rot 3PP to the Company.

the-s&lip& of. share certificates shiaf] apply ‘only if the
Table A shal not apply to tbe‘Comminy.

Coni'd ..




) The Company may exercise the powers conferred by section 39 of the Act with re

X powers shall be vested in the Directors,

g any proceedings, whether civil or criminal, jn whi
Judgmeny is gven in. his favour or i which he is acquitted of In connection with ,
application under Section 144 or Section 727 of the Act- inf which relief is granted 1o him
e Lourt, and no.Director ar other officer shal] be liable for

! Y:ARTICLES




