Company No. 732993

THE _COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -
MAYNE NTCKLESS (U.X.) LIMITHED
(passed Ist June 1988)

At an Extraerdinary Genoval Mooting of tho Company duly convened and

held on the £irst day of June 1988 thn following raselution was

duly passed as a Speciai Resolution:

SPRCTAL RESOLYTION

That the Cenpany adopt mew Articles of Asmociation in the form of the
deaft produced to the Mesting and signed by tha Chalrman for the
purposes of identification in gubstitution for and to the extlusien

of tho oxisting Articlos of Asseciatien of the Company.
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Sig‘neﬂ.-....--.‘-?«f'..uo.-o.n.ﬂ.{l.:

Chalrman of the Neeting




DRAFT/KL/CB/D20(b}J50/26.5.88.

Company No, 732993

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
MAYNE NICKLESS (U.XK.) LIMITED
(Adopted by Spoecial Rosclution
pagsed on the  (irge  doy of  Juno 1988)

INTERPRETATIDN
1. In thoso Articlos -
"The Act” moans the Companion act 1985 angd avory
statutory modifleation or re-onactment thersof for the

timoe boing in force.

"Tabla A" meens Teble A in the Schedule +o the

Companies (Tables A to F) Regulations 1985.
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2.

Regulations 8, 24, 41, 73 to 80 (inclusive), and

118 in Table A shall not apply to the Company. The

Articles hereinafter contained and (subject to the

modifications hereinafter expressed) the remaining

regulations contained in Table A shall constitute the

regulaotions of tho Company.

4.

SHARE CAPITAL
The Shore Capital of tha Company at the date of
tha adeptien of these Articles is £25,000,000,
divided inte 25,000,000 Oxdinary Shares of £1
oach, 14,500,000 of which havo boon 3ssued.

Subject +to any diraction to the contrary which
may beo given by tha Company in Ganaral Meating,
thoe Diroctors are unconditionally authorised to
allet, create, doal wlth or otherwise dispese of
ralevant socurities (within the meandng of
soetien B80(2) o©of the Act) +to such persens
{includiny any Diroctor) on such tewms and at
such ®ima or %imes »s thoy think fif, provided

+hat no shares shall be issued at a discount.

The maximum nominal amount of share capitel which
the Directors may allot or otherwise dispose of

in accordance with Article 4 shall be the nominal
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amount of unissued shares at the date of the
adoption of these Articleés or such other amount
as shall be suthorised by the Company in General

Macting.

The authority conforred on the Directors by
Articles 4 and § shall remodn in force for a
poriod of five yoppsrs from the dote of the
ndoptien ef those Artieles and thereafterx
provided <this authority is ronewad from timoe to.
timo by tho Cosapany Goenerxal Meoting in accordance

with Seckien 80 eof thn Act.

TRANSFER OF SHARES
The Directers ashall have an abzelute rxight
wvitheunt assigning any reason therofor to rafuse
to register any transfer of any share whothor or

not it i a fully paid chare.

LIEN

The Company chall have a £irst and paramount iien
on every share for all wmonies {whether presentcly
pavable or not) called or payable at a f£ixed time
in rxespogst of that share, and the Cempany shall
have a firs®t and paramount lien on =2ll shares

registered in the name of any person (whether g}{ﬁ



solely or jointly with others) for all monies
owing <to +the Company from him or his estate
either alone or jointly with any other person
whether as a moembor ox not and whether such
monios are prosently payable or not. The
pilrectors may at any ime declars any share to be
wholly or poxtly exompt freom the provisions of
+hisg Articie. The Company's licn on a shazre
ghall extend o any amount payablo in respect ok
it. N

PROCEEDINGS AT GENERAL MEETINGS
9. I£ a gquorum is not prasent within half an howur
frem the Gtime appointod for a goneral Meeting the
Goneral Mosting shall gtand adjourned o ‘the same day
in the noxt wesk at tho same +ime and place or to such
athor day and at such other tima and place a3 the
Diractoys wWay detarnine; and 1f At the adjourned
Goenoral Yeating a Quozu:m is not prosent within balf an
hour Zrom the time appointed for the Meeting the

vambors prosent shall bix 2 QuUOTIL.

10. A poll may be demanaed at any Ceneral Meeting by
any member prasent Ia paxson or by proxy (or in the
case of a cocrporaticn, hy B mepresentative or by proxy)

and entitled to vote. Regulation 46 in Table A shall

be modified accoxdingly. Bégh



il. In the case of a corporation, the signature of a
director or the secretary theresof and in the case of
joint holders of a shore the signature of any one of
such joint holdors, shall bo sufficlent for the
purposes of passing rasolutions in writing pursuant to

ragulation 53 in Tablo A.

12. A proxy shall be entitled to vote en & show of
hands and regulation 84 in sablo A sholl ko modified
aecordingly. .
3. In tho easo of a corporation 2 director oxr the
socrotagy  thoroof shall bo doomed to be a duly
authorised zeprosantative for the pucpose of xegulation

54 in Table A.

DELECATION OF DIRECTORS® POWERS

14. vhe Dircctors may £rom time +o time appoint ene
or wore of thelr body *to hold any exccutive office in
the managoment of +ha business of the Company including
the office of Chairman or peputy Chalipman oX Managing
or dJoint Nanaging oF Deoputy or Assistant Managing
Dirocctor as the DRivectoxrs mway decide for such fixed
torm or without lLimitation as +o pericd and on such
terms @S they think fit. A Director thus appointed to

any executive office who cCeases at any time and from



any cause to hold the office of Director shall (without
prejudice to any claim for damages for breach of any
contract of service between him and the Company) ipso
facto and immediately cease to hold such executive

office.

APPOINTMENT DISQUALIFICATION AND REMOVAL OF DIRECTORS
15, Without prejudice to the powers of tha Company
undar gogtion 303 of tho Act to removo a Director by
ordinary croseluticn, a Member or Membors holding a.
majordty in nominal valuc of thoe issued shares for the
time boing eonforring the xight to wote at General
Mootings of tho Company shall have power from time to
time and at any time to appoint any porson oxr pearsons
as a Director or Directers olthor as an additional
Director or <o £411 any vacancy and o zemove from
eoffice any Director howscaver appointed. Any such
appointmant er rewoval ghall be affected by an
instrumont din weiting aigned by tha Member or Members
making the sand Or by +thelr duly authorised attorneys
{or in tho case of a VMombor being a company signed by
one of ity directors or officers on its behalf), or in
such other form as ‘the Directors may accept, and shall
take effiect upon such appointment or removal being
lodged with or otherwise communicated to the Company at

its xregistered office or being handed or otherwise

L



communicated o the Chairman of a meeting of the

Directors at which a quorum is present.

16. Unless othaorwise determined by ordinary
resolution, the numbor of Directors shall not be less

than two nor more than twelwvo.

17. Unless and until othorwise detormined by the
Cempany or in any paviticular ease, no Dirsctor shall
wvaeato or bo rTegquired to wvaeato bhis office a3 &.
Diroctor on or by roasen of his attaining or having
attoined tho age of 70, and any parson proposed Lo be
appointod a Directer gshall ba cepable of being
appointed as a Diroctor mnotwithstanding that he has
attained tho age of 70, and no zpecial notica need be
given ©f any rasolution for tho zappointment as a
Dicoctor of a poexaon who shall havo attained the age of
70, a2nd it shall not b2 necessary to glve to the
Mombors notice of the age of a Director o©r person

proposed to be appointed as such.
18. Regulation 81 in Table A shall be amended by

substituting for paragraph (c) thereof, the following

provisions:

-



(e) he becomes, in the opinion of all his co-
pirectors, incapable by reason of mental disorder

of discharging his duties as a Director;

ALTERNATE DIRECTORS
19. whon an Alternato Dixestor is alse a Director or
acts as an Altornato Divector Ior wmoxe then one
pDiroctor, sSush Altornate Dircetor shall hava one voie
for ouvory Dirccior me ropresoniod by him (in addition
tn hig oun vote, if he is himself a pirector) and when-
go acseing, shall Lo conpidored au twoe Dirsctors for the

purpone eof making a quorum if tho guorum oxcedds two.

PROCEEDINGS OF DIRECTORS

20. Subjest to a doclaration ef intorest having baen
mado 3in accordance with Seation 317 of the Ack, 2
Dirnster may vote as a pirestor in rogard %o any
contyask, transactien or awrangement or any proposcd
sontraet, itranzactien o¥ arrangoment 4n which hoe in
inrorested dlrzectly oy indivestly, OF upOH any matter
arising in conncetlica thorewith, If ho doeos so voite,
nis vote shall be ctunted, and he may Lo counted un
dotornining whather those is a quorum at th2 meeting at
which any such ceatract, tranzaction or arrangement is
under consideration. Regulations 94 and 93 in Table A

shall ke deexed to be nodified accordingly.
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21. Regulation 88 in Table A shall he amended by

substituting for the sentence:

"ttt shall not be necessary to give notice of a meeting

to a Diractor who is absent from the United Kingdom".

the following sentence:

"Notice nf every maeting of Directors shall be given to
cach Dircctoxr OF his Alternate Dixector, including-
piroctors and Alternate Diroctors who may, for the time
boing, ke absont f£ygm the United Kingdom and have given

+ha Company their addross outsideo the United Kingdom."

22. (a) T£ all ¢he Dircctors for the time being in
the United Kingdom not boing less than the number
roquired for a quorum at a meeting of the
piroctors have aigned 2 document containing a
statmont that they are in favour of 2 resolution
of ‘the Directors in the terms set out in the
docutent, a resoluticen in those +oyms shall be
deemed to have been passed at a meeting of the
pirectors held on the day on which the document
was signed and at the time at which the document
was jast signed by @ pirector or, if the

pirectors signed the decument on different days,
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on the day on which, and at the time at which,
the document was last signed by a Director and,
where a document is so signed, the document shall

be deemed to constitute a minute of that meeting.

(b) For the purposes of sub-Article (a), two or
more separate documents containing statements in
idontical terms cach of which is signed by one or
moxo Dirnctors shall togothexr be deemed to
constitute one document containing a statement in.
those terms signed by those Directors on the
respective days on which they signed the separate

dotumonts.

(c) A reference in sub-Article {a) to all the .
Diroctors deos not include a roeference to a
Diractor who, at a meoting of Directors, would
not be entitled to vote on the resolution, or a
roforence to an  alternate  Director whose
appointor has signed the document mentioned in

sub-Article (a).

(d) For the purposes of this Article 21, a L
Director may authorise any othexr Director or the
Secretary to sign the document mentioned in sub-

Article (a) ovn his hehalf. any such authority

- 10 -



may be in writing OT pe communicated DY
cablegram, radiogram, telegram, telex or
facsimile transmission ox may pe communicated
orally by radio, telephone, closed circuit
television or other means of audio or audio
visual communication and for the purposes of this
Article 21 any document mentioned in sub-Article
(a) signed by @ pirector o the secretary who
cartifics that he ig signing for and on behalf of

a Diroctor pursuant to such authority shall be

docmed to have been Signed on wohalf of that
piroctor pursuant ¢o such authority and shall be
as valid and cffectual as if 1t had been signed

by that pircctor.

NOTICES
23. Any notice raguired by these azticles to be gliven
by ‘the Company may be glven by any vigible foxm on
paper, including telex, facsioile and olactronic mail,
and a notice communicated by such forms of imnediate
rransmission shall be deemed to be given at t+he time it
jg transmitted to ‘the person toO whom it is addressed.
Regulations 111 and 112 in rable A shall be amended

acccrdingly.
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24. A member who (having no registered address with
the commonwealth of Australia or the United Kingdom)
has not supplied to the Company an address within the
commonwealth of Australia or the United Kingdom for the
service of notices shall not be entitled to receive

notices from the Company.

25. Regulation 116 in Table A shall be amended by
deleting the words Y,1if any, within the United
Kingdom," £rem the said Rogulation.

INDEMNITY
26, Every Director or other officer of the Company
shall be ontitled to bo indemnificd out of the assets
of the Company against all costs, charges, losses,
exponses  and liabllitics which ho may sustain or incur
in or about the oxesution of tho duties of bis office
or otherwise in zelatien thoreto, including any
liability incurred by him in defending any procaecdings,
whethor civil or criminal, in which Judgment is given
in his favour or in which he is acguitted ox in
connection with any applicétion under Section id4d or
Section 727 of the Act in which relief is granted to
him by “he Court, and no Director ox other officer
shall be liable for any Jloss, damage or misfortune

which may happen to or be incurred by the Company in

2
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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 are not avoided by

Section 310 of the Act.

- 13 -



