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i1 rnd that all the requirements of the Compamcs Act, 1948, in reSpcact of matters precedent
“o the registration of the sa id Company and incidental thereto have been complied with,
azd 1 make this Sofemn Declaration conscientiously believing the same to be true and by
2 <iue of the provisions of the ** Statutory Declarations Act, 1835.”
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i MILARE . . LIMITED

STATEMENT of the Nominal Capital mads pucsusnt to 8. 112 of the Starop

Act, 1851, (NotE~-The Stamp Duty on ths Neminal Capitel is Tea shillings for every
£100 or froction of £100~Seotion 41, Finance Act, 1833)
This Statemant in toﬁ be filed with tho Memorandum of Association, or other

Document, when the Company i3 registered.
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COMPANY LIMITED BY SHAREY

I e e —

847667 °
Memorantmmn gt Assoriation

OF ez v —_
REGISTERED |

MILARE LTMITED ¢ 0FEB 19 i
L :

The name of the Company is "Milare Limited“.v/

The Registered 0ffice of the Company will be situate in -
England. 1/

The objects for which the Company is established are :-

(1) To carry on business as wholesalers and
dealers in iles and fabrics of every
description linens, sheels, blankets and all
forms of household goods, cottong, woollens,
piece~-goods, ladies', gentlemen's and children's
garments, clothing and wearing apparel of

every description, furs, hats, gloves, stockings,
socks, shoes, dresswear and bridal gowns,

garden furniture, boats, chandlery, tents and
narquees, and to sct as agents, and let on hire
any of the above eguipment and apparatus.

(2) To undertake and execute agency or commission
work ofall kinds and to act gemerally as agents,
factors and brokers for the sale or purchase of
goods and the provision of services and travel.




(B)

(c)

()

-

To ezrry on any other business which in the
opinion of the Directors of the Company may
seem capable of being conveniently carried
on in connection with or as ancillary to any
of the above businesses or to be calculated
directly or indirectly to enhnance the value
of or render profitable any of the p?gperty
of the Company or to further any oi iis
objects.

To purchase, take on lease, exchange, hire
or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings,

works, plant and machinery necessary or convenient
for the business of the Company or to join with
any person, firm or company in doing any of the

(&)

()

things aforesaid.

To borrow or raise mouey upon such terms

and on such security as may be considered
expedient and in particular by the issue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
underiaking, property and assets of the

Company , both present and future, including
1ts uncalled capital.

To apply for, purchase or otherwise acquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of user or any secret or other information as
to any invention which mey seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect
of, or otherwise turn to account any vrights
and information so acquired.

To puréhase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds

,Or securities of any other company or corp-

oration carrying on business in any part of
the world.

To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the
issuing or placing, underwriting, or guaran-
teeing the subscription of shares, debentures
debenture stock, bonds, stocks ang securities’
of any compeny, whether limited or unlimited
or incorporated by Act of Parliament or other—
wise, at such times and upon such terms ang
conditions as 0 remuneration and otherwise

as may be agreed upon.
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To invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in or upon such
ivestments and securities and in such
manner as may from time to time be con—
sidered expedient.

To lend money or give eredit on such
terms as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as directly
or indirectly 1o benefit the Company.

To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu~

lar for shares, stock or securities of

any other company formad or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
Liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com—
pany.

To remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or Promcted by

the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, serip, war-

rants and other transferable or negotiable
instruments,

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculuted to benefit the officers
ex-officers, employees or ex-employees of
the Company or the families, dependunts

or connections of such persons, and to
grant pensions, gratuities und allowances
and to muke payments townrds insurance

and to subscribe or gunranlee money for

charitoble or benevolent objects or

e
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for any exhibition or for any public,
general or useful objects.

(Q) To enter into any arrengement with any
Government or other authority, supreme,
municipal, local or otherwise, and %0 .
obtain from any such Gsovernment OT
Authority all rights, concessions, and
privileges which may seen conducive to
the Compeny's objects or any of them,
or to obtain or to endeavour to obtain,
any provisional order of the Boarq of
Trade, or any Act or Acts of Parliament
for the purposes of the Company O any
other company.

(R) To distribute among the Nemders in
specie any property of the Company, OF
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capital from profits, oul S0 that no
distribubion amounting to a reduction
of capital be made except with the
sanction (if“eny) for the time being
required by law.

(S)' To do =ll or any of the above things

in any part of the world either alone

or in conjunction with others and either
as principals, agents, contractors,
trustees or otherwise and either by or
through agents, sub-contractors, frus—
tees or otherwise.

{T) To d&o 2ll such other things as may be
deemed incidental or conducive %o the
attainment of %the above objecis ox
eny of them.

I is hereby declared that the fersgoing sub-
clsuses shell be conctrued independently of

each other and thai none of the dbjecls mentioned
in sny sub-clzmuce shall be deemed to ve merely
subsidiary to the objects mentioned in wny

nther sub-clauce.

4

4

p
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Dhe 1igbility of the Members is limited.

S

. The shaers ecapital of The Comvany is

£ “400  divided into 100 shares of &1 each.
The Company has power o incrsase snd divide w
the shares inte goveral classes and atiach
thereto uny preferrsd, deferrsd or other spec-
igl rights, privileges or conditions as the
Artzoles of Asscenation may Irom Time to time
rreserite.
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WE, the several persons whose names and addresses

are subscribed are desirous of
a Company in pursuance of this

being formed into
Memorandum of

Agsociation and we respectively agree to take the
number of shares in the capital of the Company set

opposite our respeciive names.

NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
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DATED the <Snl
WITNESS to the above signatures
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TAMES M. RobERSon
Y ¢

‘fLF'oRb
Essgx

day of /:EBRLH*’H?’ 1969.
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COMPANY LIMITED BY SHARES.

e Articles of Association
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PRELIMINARY

1. The regulations contained in Part I of Mable
& in the First Schedule to The Companies Act, 1948
(such Table being hereinafter ecalled "Table A"), shall
apply to the Company save in so far as they are ex-
cluded or varied hereby; that is to say, Clauses 24,
53, 15, 79, 126 and 130 in Part I of Table A shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these

Articles, the following shall be the regulations of
the Company.
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2. The Company is a private Company and Clauses
2,3,4,5 and 6 in Part II of Table A as varied by these
Articles shall accordingly apply to the Company.

a2 -
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SHARES
3. The shares shall be under the control of
the Directors, who may allot ang dispose of or grant
options over the same to such Persons, on such
terms, and in such manner as they thinik fit, subject

to the provisions of the next following clause hereof -
(Clause 4). 3

x

4. Subject to any direction to the contrary that i
may peglven by the Company in genera: nmeeting, any éb;
original shares for the time being unissued aﬂd any new Q%
shares from time to time to be created, shall in the i
first instance be offered to the members in proportion .
(a8 nearly as may be) to the existing shares held by them o
and such offer shall be made by notige Specifying the P
number of shares to which ‘the member ig entitledgand o
limiting a time within which the offer if not amcce ted r
shall be deemed to be declined; and after the ex ig tion

of such time or on receipt of an intimation fromptha o 4
member to whom the notice is given that he declin seto o
gccepththe shares,tﬁhe gireﬁtors may dispose‘of tge same e
1n such manner as the ink most Lo
Company. ¥ beneficiag)] to the
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LIEN

5. The lien conferred by Clause 11 in Part I
of Table A shall attach to fully paid up Shares, and
to all Shares registered in the name of any person
indebted or under liability to the Company, whether
he shall be the sule registered holder thereof or
shall be one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

6. Clause 3 of Part 2 of Table A shall not apply
to any transfer to a person who is already a member of

the Company or to a transferee under the next following
Clause hereof (Clause 7).

3

Te Any share may be\transferred by a member to
any child or other issue, wife, husband, father, mother,
brother, sister, son-in-law, daughter-in-law, nephew or
neice of such member and any share of z deceased member
may be transferred to any such relative as aforesaid of
the deceased 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 a settlement created by a member or a deceased
member may ve trunsferred upon any change of trustees to
the trustees for the time being of such Will or Settlement
or to a person to whom such member or deceased member
would have been entitled to itransfer the same.

8. The proviso to cluuse 32 of Part 1 of Table A
shall not apply to the Company.

GENERAL MEETING

9. Every notice convening a General Meeting shall
comply with the provisions ¢. Section 136 (2) of The
Companies Act, 1948, as to giving information to Members
in regard to their right to appoint proxies; and notices
of and other communicalions reluting to any General
Meeting which :ny Member is entitled to receive shall
be sent {o the Auditer for the time being of the Company.

10, Clause %4 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dissclved"
were substituted for the words "Members present shall be
a guorum". :

DIRECTORS

1. Unless and until the Company in General Meeting
shall olherwise determine, the number of Directors shall

be not less thuan one nor wore thon seven, If nnd so long as

there i3 n gole Director, wuch Directer may act nlone in
exercising al! the powers und authorities vested in the
Directors.

12. The first Directors of the Compuny shall be /////

Anthony Robert Morton, Henry Richard Morton and Beryl
Hayes. 4
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13. A Director may vote as & Director in re-
gard to any contract or arrangement in which he 1=
interested or upon any matter arising thereout, and
if he shall so vote his vote shall ve counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement is wnder consider-
ation; and Clause 84 in Part I of Table A shall be
modified accordingly.

14. Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have offect and such
appointee, whilst he holds office as au alternate
Director, shall be entitled to receive notice ofr
Meetings of Directors and to attend and vote there-
at, but he shall not require any qualification and
shall not be entitled to any remuneration from the
Company otherwise than out of the vemuneration of
the Director appointing him and agreed between the
szid Director and the appointee. Such appointment®
may be revoked at any time by the appointor or by
a resolution of the Direetors or by an Ordinary
Resolution of the Company in General Meeting. Any
appointment or revocation made vnder this clause,
shall be in writing under the hand of the Director
making the same. .

DISQUALIFICATION OF DIRECTORS

.15, The office of a Director shall be vacated:-

(1) Tf he resigns his office by notice in
writing to the Company.

(2% If he becomes bankrupt or enters into any
arra?gement with his creditors.

3) If he is prohibited from being a Director
by an order made under section 188 of the Act.
(4) If he becomes of rnnsound mind.
(5) If he is removed from office by a resolution

" duly passed under section 184 of the Act.,

BORROWING POWERS

16. The directors may exercise all the powers of
the company to borrow money, and to mortgage or charge its
undertakings, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security %or any
debt, liability or obligation of the company or of an
third party. Y

17 The first Secretary of the Company shall be
Anthony Robert Morton.

e
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ACCQUNTS

18. The directors shall from time to time, in
accordance with sections 148, 150 and 157 of the
Companies Act 1948 and sectiong 16 to 22 of The Companies
Act 1967, cause to be prepared and to be laid before
the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

»

AUDIT

19. Auditors shall be appointed and their duties

. regulated in accordance with sections 159 to 161 of the

Companies Act 1948 and sections 13 and 14 of the Companies
Act 1967.

INDEMNITY

20, In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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CERTIFICATE OF INCORPORATION

No, - 847667

I hereby certify that

MILARE LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the. 10ta Feanuany,; 1969,

P

Assistant Registrar of Companies

C.173

aeny

JR

vyt Ay P A ST =
~
8 [



e 1o LT

sumber of Companys (JH7) uﬂ// m

THE COMPANIES ACTS 1948 to 1967

““

L.
rren 4o —— J

SPECIAL RESOLUEPORN 1921 Lie Cdﬁﬁ‘ﬁé

{Pursuant to Section 141 (2) of the Comﬁgp{es Act 1948)

OF 7 e
f drr /

MILARE
: 7
LIMITED F

Passed the 31stday of Auvgust 197 . \«%;; e

At wn Extraordinary General Meeting of the Members of the

- .
- ahove-named Compeany, duly convened and d on the 31st

day of Auvgust 1977, the following SPECIAL RESOLUTION

v
" ey et

was duly passed:-

That the name of the Company be changed to

K.M.S. RESEARCH ﬁmnms (z(;{.) LIMITED
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. WTEET K%

| v oy et it

MITAHE LIMITED

having by special resolution and with the approval of the Searetary of State changed
its nawe, is now incorpurated under the name of

K.M.5. RESEARCH LABORATORIES (U.K.} LIMITED

Given under my hand at Cardiff the  20TH SEDTEMBER 1977

Iy .,[-\ . ti an ,ﬂ‘& (_:m,ﬁ?/
D. A, PENDLEBURY

Assistant Registrar of Companiag

C.am



Wo. of Companys: .....547667..cmmw. \.U\ form Ne. C.A.51
THE COMPANIES ACTS 1948 TO 1967
(COPY)

SPECLAT, resolution o

pursuant to section 141 of the Companies Act 1948

of MATE. LEBEITEC, LR LT (b DT

T L e T T Y L T IO LT S 1

PP 1.~ oo iassseasseiseasressrsssesaressisanasissasrans cestsrsntemensons iMItEL
Passed the .TWENTY-RINTH . day of ... SBETEMBER........con... S ernerruennees 19078,
At an Extraordinary Generai Meeting of the members of the above-named company, duly
convened and held at .....4&... CHURCK, STREELp.... LEYTON ;... LONDON ..o vere s senranene
trrtetet st et rt b e e e sEere e serananansnssnertrsnasnenraraeserssee et IiPber s DI brr s snnees treresenserennee breren e rasasds bbb e s sind e dhmnni e
on the JTWENTY=NINTH.......cccne day of ... SEETEMRER.......ccooiimisnicinnnnnnninsienisnnn, 19...718.

the following (1} SPECIAL RESOLUTION was duly passed:— That the Memorandum of

Associatiopnof the Company with respect to its objects clause be altercd be deleting
sub-clause A) of clause 3 and by substituting therefore the following new sub-clause :-

To carry on all or any of the businesses of manufacturers, exporiers, importers,
marketers of and dealers in cosmetics and pharmaceuticals of all kinds; dispensing,
pharmaceuntical, manufacturing, analytical, photographic and advising chemists and
druggists, opticians, sundriesmen, imporiers, exporters, merchants and vendors of, and
dealers in pharmaceutical producis, chemical preparations, drugs, patent medicines,
prepared foods, food products, medicaments and medicinal preparations of every description,
and of and in perfumes, soaps, cosmeti, , toilet and sanitary requisites, surgical dressings,
first aid outlfits, elastic and rubber goods and chemicael, opitlcal, surgical, electrical,
wireless, photographic and scientifie instruments, apparatus, equipment, accessories, goods
and materials of all kinds, general grocers and provigion merchants, food processors,
packers and distributors, seedsmen, photographers, hairdressers, confectioners, tobacconists,
keepers on branch or gub-post offices by liceneecf the Ministry of Posts and tele-
communications, newsagents and booksellers, ::mding library proprietors, dealers in fancy
goods, articles and noveliies, caterers, preprietors of off-licences, snack and refreshment
bars, general merchanis, agenits, factors and traders; and to employ properly gualified
persons to act on the Company's behalf as dispensing, menufacturing, pharmaceutical,
analytical, photographic and advising chemists and druggists and as opticlans or otherwise
in any menner in which any such persons might act if they were carrying on upon their
own behalf any of the businesses of the Company; to carry out researches, investigabions
and experimental work of every description in relation to any materials, substances
or subjects connected with or calculated to benefit any of the businesses of the Company
and to manufacture, buy, sell, install, maintain, repair and deal in plant, machinery,
tools, articles and things of all kinds capable of being dealt with for the purposes
of the above-mentioned businesses or any of them, or likely to be required by customers
of or persons having dealings with the Company.

NOTES: R R
{1} Insert '"Spacial” or "Extraordinary’ as the case may be,

{2) This copy Resolutlon must be signed by the Chairman of the Meeting or a Director or the Secretary of the Company, and
must then be filed with the Registrar of Companies within 15 days after being passed.

Jovdan & Sons Limited  Legal and Information Services, Printers and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE  Telephone 01-263 3030 Telex 261010
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The Companies Acts 1948 to 1976

No. of Company 947667

COMPANY LIMITED BY SHARES
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Jordan & Sons Limited

Legal and Information Services
Printers and Publishers
Jordan House s
47, Brunswick Place, London N1 SEE ﬂi)
Telephone 012533030 Telex 261010 Y

.,
g
—



&y

2]

<2

M

THE COMPANIES ACTS 1948 to 1976 . \'1
I av.q,

COMPANY LIMITED BY SHARES ,, ﬁ\ y:
MEMORANDUM OF ASSOCIATION OF /{ - J

. % ﬁ"
K.M.S. RESEARCH LABORATORIES (U.K. )‘L MiTE!ﬁ.’?:g

e

1.% The name of the Company is "K.M.S5. RESEARCH
LABORATORIES (U.K.) LIMITED." e

2. The Registered Offica of the Company will be situate in
England.

e

3.  The objects for which the Company is established are:-

ﬂ‘.’/};‘.:
! )% 4-"1"
(et

(A) To carry on all or any of the businesses of manufacturers, f!L

exporters, importers, marketers of and dealers in cosmetics andf
pharmaceuticals of all kinds; dispensing, phar‘maceutlcal,
“manutietliring, analytical, photographic and advising chemists and
druggists, opticians, sundriesmen, importers, exporters, merchants
and vendors of, and dealers in pharmaceutical products, chemical
preparations, drugs, patent medicines, prepared foods, food
products, medicaments and medicinal preparations of every
description, and of and in perfumes, soaps, cosmetics, toilet and
sanitary requisites, surgical dressings, first aid outfits, elastic and
rubber goods and chemical, optical, surgical, electrical, wireless,
photographic and scientific instruments, apparatus, equipment,
accessories, goods and materials of aill kinds, general grocers and
provision merchants, food processors, packers and distributors,
seedsmen, photographers, hairdressers, confectioners, tobacconists,
keepers of branch or sub-post offices by licence of the Ministry of
Posts and telecommunications, newsagents and booksellers, lending
iibrary proprietors, dealers in fancy goods, articles and novelties,
caterers, proprietors of off-licences, snack and refreshment bars,
general merchants, agents, factors and traders; and to employ
properly qualified persons to act on the Company's behalf as
dispensing, manufacturing, pharmaceutical, analytical, photographic
and advising chemists and druggists and as opticians or otherwise in
any manner in which any such persons might act if they were
carrying on upon their own behalf any of the businesses of the
Company; to carry out researches, investigations and experimental
work of every description in relation to any materials, substances or
subjects connected with, or calculated to benefit any of the

businesses of the Company and to manufacture, buy, seil, install,
maintain, repair

* The name of the Company was changed from "MILARE LIMITED" to
"K.M.S. RESEARCH LABORATORIES (U.K.) LIMITED" on the 28th
day of October, 1977.
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and deal in plant, machinery, tools, articles and things of all kinds
capable of heing dealt with for the purposes of the above-mentioned
businesses or any of them, or likely to be required by customers of
or persons having dealings with the Company.

(B) To carry on any other business which in the opinion of the
Directors of the Company may seem capable of being conveniently
carried on in connection with or as ancillary to any of the above
businesses or to be calculated directly or indirectlty to enhance the

value of or render profitable any of the property of the Company or
to further any of its objects.

(C) To purchase, take on lease, exchange, hire or otherwise
acquire, any real or personal property or any interest in such
property and to seli, lease, let on hire. develop such property, ar
otherwise turn the same to the advan'. - of the Company.

(D) To build, construct, maintain, alter, enlarge, pull down,
remove or replace any buildings, works, plant and machinery
necessary or convenient for the business of the Cempany or to join

with any person, firm or company in doing any of the things
aforesaid.

(E) To borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by the
issue or deposit of debentures or debenture stock and to secure. the
repayment of any money borrowed, raised or owing by mortgage
charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future,
including its uncalled capital.

(F) To apply for, purchase or otherwise acquire any patents,
licences and the like, conferring an exclusive or non-exclusive or
imited right of user or any secret or other information as to any
invention which may seem calcuiated directly or indirectly to benefit
the Company, and to use, develop, grant licences in respact of, or
otherwise turn to account any rights and information so acguired.

(G) To purchase, subscribe for or otherwise acquire and hold and
deal with any shares, stocks, debentures, debenture stocks, Bonds
or securities of any other company or corporation carrying on
husiness in any part of the world.

(H) To issue, place, underwrite or guarantee the subscription of,
or cencur or assist in the issuing 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 otherwise, at
such times and otherwise as may be agreed upon.

(1) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon
such investments and securities and in such manner as may from
time to time be cansidered expedient.
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(J)» To iend money or give credit cn such terms as may be
cansidered expedient and to receive money on deposit or loan from

and give guarantees or become security for any persons, firms and
companies,

(K) To enter into partnership or into any arrangement for sharing
profits or fo amalgamate with any person firm or company carrying
on or proposing to carry on any business which the Company is
authorised to carry on or any business or transaction capable of
being conducted so as directly or indirectly to benefit the Company.

(L) To sell, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or any part of the undertaking of the
Company for such consideration as may be considered expedient and

In particular for shares, stock or securities of any other company
formed or to be formed.

(M)} To promote, finance or assist any other company for the
purpase of acquiring ail or any part of the property rights and
liabilities of the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company.

(N) To remunerate any person, firm or company rendering services
to the Company in any manner and to pay all or any of the

preliminary expenses of the Company and of any company fermed or
promocted by the Company.

(0) To draw, accept, endorse, negotiate, discount, execute and
issue promissory notes, bills of exchange, scrip, warrants and other
transferable or negotiable instruments.

(P) To establish, support or aid in the establishment and support
of associations, institutions, clubs, funds, trusts and schemes
calculated to benefit the officers, ex~officers, employees or
ex-employees of the Company or the families, dependants or
connections of such persons, and to grant pensions, graiuities and
allowances and to make payments towards insurance and to subscribe
or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

(Q) To enter into any arrangement with any Government or other
authority, supreme, municipal, local or otherwise, and to obtain from
any such Government or Authority all rights, concessions, and
privileges which may seem conducive to the Company's objects or any
of them, or to obtain 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 or any other company.

(R) To distribute among the Members in specie any property of the
Company, or any proceeds of sale or dispusition of any property of
the Company, anc for such purpese to distinguish and separate
capital from profits, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for
the time being required by law.
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(S} To do ali or any of the above things in any part of the world
either alone or in conjunction with others and either as principals,
agents, contractors, frustees or otherwise and either by or threugh
agents, subcontracters, trustees or otherwise.

(T) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

It is hereby declared that the foregoing subclauses shall be
construed Iindependently of each other and that none of the objects
mentioned in any sub-clause shall be deemed to.be merely subsidiary
to the objects mentioned in any other sub-clauce. A

e

4.  The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100
shares of £1 each. The Company has power to increase and divide
the shares into several classes and attach thereto any preferred,
deferred or other special rights, privileges or conditions as the
Articles of Association may from time to time prescribe. y
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THE COMPANIES ACTS 19248 to 1976
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

K.M.S. RESEARCH LABORATORIES (U.K.) LIMITED

}i 1‘\\

PRELIMINARY

1. The regulations contained in Part | of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
called "Table A"), shall apply to the Company save in so far as they
are excluded or varied hereby; that is to say, Clauses 24, 53, 75,
79, 126 and 130 in Part | of Table A shall not apply to the
Company; and in addition to the remaining Clauses in Part | of Table

A, as varied by these Articles, the following shall be the regulations
of the Company.

2. The Company is a private Company and Clauses 2, 3, 4, 5 and
6 in Part Il of Table A gs varied by these Articles shall accordinaly
apply to the Company.

SHARES

3. The shares shall be under the control of the Directors, who
may allot and dispose of or grant optiors over the same to such
persons, on such terms, and in such manner as they think fit,

subject to the provisions of the nexi following clause hereof (Clause
4).

4, Subject to any direction to the contrary that may be given by
the Compatity in general meeting, any original shares for the time
being unissued and any new shares from time to time to be created,
shall in the first instance be offered to the members in proportion
(as nearly as may be) to the existing shares held by them, and such
offer shall be made by notice specifying the number of shares to
which the member is entitled and limiting a time within which the
offer if not accepted shall be deemed to be declined; and after the
expiration of such time or on receipt of an intimation from the
member to whom the notice is given that he declines to accept the
shares, the Directors may dispose of the same in such manner as
they think most beneficial to the Company.

LIEN

5. The lien conferred by Clause 11 in Part | of Tabhle A shall
attach to fully paid up Shares, and to all shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered hoider thereof or shall be
one of two or more joint holders.

4 ot B
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TRANSFER AND TRANSHMISSION OF SHARES

6. Clause 3 of Part |l of Table A shall not apply to any transfer
fo a person who Js already a member of the Company or to a
transferge under the next following clause iirreof (Clause 7).

7. Any share may be transferred by & member to any child or
other issue, wife, husband, father, mother, brother, sister,
son-in-law, daughter-in-law, nephew or niece of such member and
any share of a deceased member may be transferred to any such
retative as aforesaid of the deceased member or to the execuwrs or
administrators of any such deceased member, Any share stancing in
the name of the trustees of the Will of any deceased memver or of a
settlement created by a member or a deceased member may be
transierred upon any change of trustees to the trustees for the time
being of such Will or Settlement or to a rerson to whom such member
or deceased member would have been entitied to transfer the same.

8. The proviso to clause 32 of Fart | of Table A shall not apply io
the Company,

GENERAL MEETING

9.  Every notice convening a General Meeting shail comply with the
provisions of Section 136(2) of The Companies Act, 1948, as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any

.General Meeting which any Member is sntitled to receive sha bLe

sent to the Auditor for the time being of the Company.

10. Clause 54 in Part | of Table A shall be read and construed as
if the words "Meeting shall be dissolved" were substituted for the
words "Msmbers present shall be a quorum".

DIRECTCSRS

11, Unless and until the Company in General M. ting shall otherwise
determine, the number of Directors shall be not less than one nor
more than seven. If and so long as there is a sole Directo', such

Direntor may act alone in exercising all the powers and authorities
vested in the Directors,

12.  The first Directors of the Companry shail he Anthorny Robert
Morton, Henry Richard Morton and Beryl Havyes.

13. A Girector may wvote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be courited and he
shall be reckoned in estimating a quorum when any such contract or
arranjement is under consideration; and Clause 84 in Part | of Table
A shall be modified accordingly.

14.  Any Director may af = ...l any person approved by the Board to
be an alternate Director and such appointment shall have effect and
such appointee, whilst he holds oflice as an alternate Director, shall
be entitled ta receive notice of Meetings of Director. and to attend



and wvote thereat, bui he shall r3t require any qualification and shail
nat be entitled to any remunaration fror e Company otherwise than
out of the remuneration of the Director appointing him and agreed
betwaen the sald Director and the appointee. Such appointment may
be revoked at anvy time by the appointor ¢ "v a resolution of the
Directors or by a0 Ordinary Resolution of the Company in General
Meeting. Any appointmait or revocaticn made under this clause,
shall be in writing under the hand of the Director making the same.

DISQUALIFICATION OF DIRECTORS
19. The office of a Director shail e vacated:-
(1) If he resigas his office by notice in writing to the Company.

(2) If he becomes bankrupt or enters into any arrangement with his
creditors.

(3) If he is prohibited from being a Director by an crder made
under section 188 of the Act.

(4) If he becomes of unsound mind.

(8) If he is removed from office by a resolution duly passed under
section 184 of the Act.

BORROWING POWERS

16. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as

security for any -ebt, liability or obligation of the Company or of
any third party.

17. The first Secretary of the Company shall be Anthony Robert
Morton.

ACCOUNTS

18. The directors shall from time to time, in accordance with
sections 143, 150 and 157 of the Companies Act 1948 and sections 16
to 22 of The Companies Act 1967, cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as
are referrad to in those sections.

AUDIT

19. Auditors shail be appointed and their duties regulated in
accordance with sections 158 to 161 of the Companies Act 1948 and
sections 13 and 14 of the Companies Act 1967.

INDEMMITY

20. In addilion tc the indemnity contained in clause 136 in Part | of
Table A and subject to the provisions of Section 205 of the
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Companies Act 1948, every director, managing director, agent,
auditor, secretary and other officer of the Comeany shall be entitied
t) be indemnified out of the assets of the Conpany against all Josses

r liabitities fncurred hy him in or about the executinn and discharge
of the duties of his office.



datf:} 6 :0-7 :“g 51'

Ordinary
Resolution

mpanios Acts 1848-1976
Company Limnited by Shares

of /

K.M.S, RESEARCH LABORATORIES (U.K.) LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and hefd at H’CQ f&-fw fear.d 6—((‘\‘(&
o fa G dey §) Sepledben oo

the following ORDINARY RESOLUTION was duly passed, viz:

Resolution

THAT the Share Capitai of the Company be increased from £100 to
£10,000 by the creation of 8,900 'A' Ordinary Shares of £1 each and
1,000 'B' Ordinary Shares of £1 each.
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Special
Resolution

of

K.M.S. RESEARCH LABORATORIES (UK.} LIMITED

AT an EXTRAQRDINARY GENERAL MEETING of the above: named Company

duly convened and held at fs &{-’wr e~cd D’p““‘-&
on H:”- C%ttﬁ OQ“‘"] S}; W’M ’qﬁ

the following SPECIAL AESOLUTION was duly passed, viz:

Resolution

1. THAT tne existing 160 Ordinary Shares of £1 each be and are hereby
designated 'A' Ordinary Shares.

2. THAT the following Clause be adopted as Article 21 in the Articles
of Association:-

SHARE CAPITAL

51. The Share Capital of the Company is £10,000 divided into 9,000 'A
Ordinary Shares of £1 each and 1,000 *B% ‘Ordinary Shares of.£1.each. TO each
class of share the following rights and restrictions shall attachi-

'A' ORDINARY SHARES: The holders thereof shali be entitled to receive
hotice of and to attend any General Meeting of the Company and shali be
entitled to one vote of every TA' Qpdinary Share held.

"B ORDINARY SHARE3: The holders thereof shall be entitled to receive
a0tice of and to actend any General Meeting of the Company but shall not
be enticled to any voting rights whatsoever.

The 'A' Ordinary Shares and the 'B' Ordinary Shares shall rank pari passu
in all other respects.

Company NO.... 94766 L

Sﬁuﬂevtknds@lmnpanySenﬁcaﬂIﬁnﬁnai
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THE COMPANIES ACTS 1948 TO- 1967
Noth.r of Inereass: it sominsl capital

Aosudiit 19 Section 63 of the Companies Act 1948

To the Reglstrar of {ompanies

Name of Zompany .,.....K,.!-l..S,..RESEARCH..LAEBRB.IORIES...{'i Ko Limited*
hﬁf!)}' gives you notice that by ordinary/exisadsnm ke resolution of the company dated the
G Co afrarand g S B
-~ SOE A B2 .., the nominal capitst of the company has been jncreased by the
beyond the registered capital of £ .10

addition therets of a sum of £ ,.2;90% sierene
The sdditional capital is divided as follows:-

Number of shires Class of share Nominal amount of each share
8,900 ‘A' Ordinary £l
1,000 ‘g' Ordinary £1

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been

or are to be lssued are as follows:-

(If any of the shares are areference shares state whether they are redeemable or no
tﬁe "B' Ordinary Shares are non-voting but in all ot

respects rank pari passu with the *AF Ordinary Sha

Signed

State whether

Date wneasrmminsirsen

¢Delete “Limited” if not applicable
wDelete as necessary

Presented by:
smwwlmm(camwm)mm

Iratrsstonal Company Raguarahont and teasrne

ST
g, o 180T Gty Road s opdom ECIY 12
‘slephone Ol-
Sy
Presentor’s reference: Form No. 10
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THE COMPANIES ACTS 1543 TO 1876

" Notice of consclidation, division, conversion,
sub-~division, redemption or cancellation of shares,
oF ra-gonversion of stock into shares

Pursuant ia cactian 62 of the Companies Aqt 1943
as amendsd by the Companies At (G758

Plaans donct
yisita i thic
bledireg miargin

v

2 Reglistrar of Companies fHict 2 e :
Ploany camplate Tathe Regisirar mg fgr_’_g-_mx. ;3!71.;3ﬂ Company aumbor
tegibly, praferabiy : : :)); K y 947567 ‘
In black type, or S R TR 1

bold bleck isnatng Nama of company

tfralstn it R W5, RESEARCH CABORATURIES {U.KY) ] Limited” 1
Inappropriatle A 2 ey &
Notice of consalidation, division, sub-division, or conversion into stock or shares, specifying the
shares so conselidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shuras of stock, specifying the steck so re-converted, or of the redemption of redeemable preference

shares ar f tha cancefiation of chares (otherwise than in connection with a reduclion of share
capital under section 66 of the Companas Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Act 1948 that:
The existing 10 Ordinary Shares were converted into 100 'A' Ordinary
Shares.,
tDolete as Signed [Rieegtort[Secretaryif Date 7 /? %P?ﬁ
appropriate 7 7
Presentor's name, addyess and For official use L T
reference (if any): General section = "y pastiosm
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The 2 Companies Acts 184815 1976
o

{Zﬁmpanv Lirmited by Shares

K.M:Sn RESEARCH LABORATORIES (U.K.} LIMITED

Company No: 947667 /

i v

Wa gertify hat this docurment eandomns
he Europexn Comenunitios Act, 13721

T Shkoctor] Sesrota

u:nunl.vt'.

StanleyDams(ur\l ey rices) Limited
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M&ﬂi@ﬁgpﬂum The Comparies Acts k948 to 1218
ﬁf Aﬁmglﬁti@n Company Lmited by Shares

of

K.M.5. RESEARCH LABORATORIES (U.K.) LIMITED

(As amended by Special Resalution passed 29th September 1978)

y

1. The name of the Company is*K.M.S. Research Laboratories (U.K.)} Limited

12. The Registered Office of the Company will be situate in England

ORI HCANTE] GRS

;3. The objects for which the Company {3 established are:-

(A) To carry on all or any of the businesses of manufacturers, exporters,
importers, marketers of and dealers in_cosmetics and pbarmaceuticals of

all kinds; dispensing, pharmaceutical, manufacturing, analytical, photo-
graphic and advising chemists and druggists, opticians, sundriesmen, im-

porters, exporters, merchants and venders of, and dealers in pharmaceu-

tical products, chemical preparations, drugs, patent medicines, prepared

foods, food products, medicaments and medicinal preparations of every
description, and of and in perfumes, soaps, cosmetics, toilet and sani-
tary requisites, surgical dressings, first aid outfits, elastic and

rubber goods and chemical, optical,surgical, electrical, wireless, photo-

graphic and scientific instruments, apparatus, equipment, accessories,

goods and materials of all kinds, general grocers and provision merchants,
food processors, packers and distributors, seedsmen, photographers, hair-

dressers, confectioners, tobacconists, keepers of branch or sub-post
offices by licence of the Ministry of Posts and telecommunications,

newsagents and booksellers, lending library proprietors, dealers in fancy

goods, articles and novelties, caterers, proprietors of off-licences,

snack and refreshment bars, general merchants, agents, factors and traders;

and to empioy properly qualified persons to act on the Company's behaif
as dispensing, manufacturing, pharmaceutical, analytical, photographic

and advising chemis s and druggists and as opticians or otherwise in any
manner in which any such persons might act if they were carrying on upon
their own behalf any of the businesses of the Company; to carry out re-

searches, investigations and experimental work of every description in

relation to any materials, substances or subjects connected with or cal-
culated to benefit any of the businesses of the Company and to manufacture,
buy, sell, install, maintain, repair and deal in plant, machinery, tools,
articles and things of all kinds capable of being dealt with for the pur-
poses of the above-mentioned businesses or any of them, or likely to be

required by customers of or persons having dealings with the Company.

*The name of the Company was changed from MILARE LIMITED to K.M.S. RESEARCH
LABORATORIES (U.K.) LIMITED on the 28th day of October, 1977.
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Clausas 3{B) %o {I}

To carry on any other business which in the opinion of the Directors
of the Company may seem capable of being conveniently cariried on in
connection with or as ancillary to any of the above businesses or to
be calculated directly or indirectly to enhance the value of or ren-

der profitable any of the property of the Company or to further any
of its objects.

To purchase, take on Tease, exchange, hire or otherwise acquire, any
real or personal property or any interest in such property and to
sell, lease, let on hire, develop such property, or otherwise turn
the same to the advantage of the Company.

To build, construct, maintain, alter, enlarge, puil down, remove or
replace any buildings, works, plant and machinery necessary or con-
venient for the business of the Company or to join with any person,
firm or company in doing any of the things aforesaid.

To borrew or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue or deposit of
debentures or debenture stock and to secure the repayment of any
money borrowed, raised or owing by mortgage charge or lien upon the
whole or any part of the undertaking, property and assets of the Com-
pany, both present and future, including i%s uncalled capital.

To apply for, purchase or otherwise acquire any patents, licences
and the like, conferring an exclusive or non-exclusive or limited
right of user or any secret or other information as to any invention
which may seem calculated directly or indirectly to benefit the Com-
pany, and to use, develop, grant licences in respect of, or other-
wise turn to account any rights and information so acquired.

To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debentures, debenture stocks, Bonds or
securities of any other company or corporation carrying on business
in any part of the world.

To issue, place, underwrite or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting, or guaran-
teeing the subscription of shares, debentures, debenturs stock, bonds,
stocks and securities of any company, whether limited or uniimited or
incorporated by Act of Parliament or otherwise, at such times and
otherwise as may be agreed upon.

To invest and deal with the moneys of the Company riot immediately
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Clauses 3{I} to {Q}

required for the purposes of its business in or upon such invest-
ments and securities and in such manner as may from time to time
be considered expedient.

To Tend money or give credit on such terms as may be considered
expedient and to receive mohey on deposit or loan from and give
guarantees or become security for any persons, firms and companies.

To enter into partnership or into any arrangement for sharing pro-
fits ar to amalgamate with any person firm or company carrying on
or proposing to carry on any business which the Company is auth-
orised to carry on or any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company
for such consideration as may be considered expedient and in par-
ticular for shares, stock or securities of any other company formed
or to be formed,

To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property rights and liabilities
of the Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company.

To remunerate any person, firm or company rendering services to the
Company in any manner and to pay all or any of the preliminary ex-

penses of the Company and of any company formed or promoted by the
Company.

To draw, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, scrip, warrants and other
transferable or negotiable instruments.

To establish, support or aid in the establishment and support of
assoctiations, institutions, clubs, funds, trusts and schemes cal-
culated to benefit the officers, ex-officers, employees or ex-
employees of the Company or the families, dependants or connections
of such perstns, and to grant pensions, gratuities and allowances
and to make payments towards insurance and to subscribe or guaran-
tee money for charitable or benevolent objects or for any exhibition
or for any public, general or useful object.

To enter into any arrangement with any Government or other authority,




Clauses 3(Q) to &

supreme, municipal, loca'l or otherwise, and to obtain from
»ny such Government or Authority ali rights, concessions and
“*ivileges which may seem conducive to the Company's objects
ry any of them, or to obtain 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 or any other
company.

(R) To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposition of any prop-
erty of the Company, and for such purpose to distinguish and
separate capital from profits, but so that no distributicn
amounting to a reduction of capital be made except with the ‘
sanction (if any) for the time being required by law. :

(S} To do all or any of the above things in any part of the world
either alone or in conjunction with others and either as prin~
cipals] agents, contractors, trustees or otherwise and either
by or through agents, sub-contractors, trustees or otherwise.

(T} To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them,

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the objects mentioned in any
sub-clause shall be deemed to be merely subsidiary to the objects mentioned |
in any other sub-clause. !

4. The liability of the Members is limited. - - |

“5,  *The Share Capital of the Company is £19;000 divided into 9,000 'A’
Ordinary Shares of £1 each and 1,000 'B! Ordinary Shares of £1 each., The
Company has power to increase and divide the.shares into several ¢lasses
and attach thereto any preferred,. deferred or other special rights, pri-
vileges or conditions as the Articles of Association may from time to
time prescribe, - N Lo

*The Share Capital of the Company was increased from £100 by Ordinary
Resolution passed 9th September, 1980.
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Axt

icles of

Association

of

The Companies Acts 1248 to 1976
Company Limited by Shares

K.M.S. RESEARCH LABOGRATORIES (U.K.) LIMITED

{As amended by Special Resotution passed 9th September, 19

1.

FREL IMINARY

The reguiations contained in P

to The Companies Act, 1948 (such Tab

shall

apply to the Cempany save in s

hereby; that is to say, Clauses 24,

A shall not apply to the Compa

Clauses in Part I of Table A, as var

shali

2.
Part I

be the regulations of the Comp

£0)

art I of Table A in th
le being hereinafter ¢
0 far as they are exc]
53, 75, 79, 126 and 1
ny; and in addition t
ied by these Articles,
any.

e First Schedule

alled "Table A"),
uded or varied

30 in Part I of
0 the remaining
the following

The Company is a private Company and Clauses 2, 3, 4, 5 and 6 1in

I of Table A as varied by these Articles shal] accordingly apply to' -
the Company.

SHARES

The shares shall be under the control of the Directors, who may allot

such manner as they think fit

following clause hereof (Clause 4),

q.
Compan
and an

LIEN‘

5,
fully
indebt
regist

TRANSF

Subject to any direction to th
Y in general meeting, any orig
Y new shares from time to time

The Yien conferred by Clause ]
paid up Shares, and to al] sha
ed or under Tiability to the C
ered holder thereof or shall b

ER_AND TRANSMISSION OF SHARES

6.
who is

Clause 3 of Part II of Table A
already a member of the Compa

ing clause hereof (Clause 7).

115pose of or grant options over the same to such pers

» subject to the provi

ons, on such terms,
sions of the next

e contrary that may be given by the

inal shares for the ti

1 be deemed to be deci
mation fro
to accept the shares,

ined; and after the
m the member to whom
the Directors may

5 they think most beneficial to. the Company.

1in Part I of Table o shall attach to

res registered in the
ompany, whether he sha
e ohe of two or more J

shall not apply to an
ny or to a transferee

e

name of any person
1T be the sole
oint holders,

¥ transfer to & person
under the next follew-
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Articles 7 T¢ 13

7. Any share may be transferred by a member to any child or other issue,
wife, husband, father, mother, brother, sister, son-in-law, daughter-in-

1aw, nephew or niece of such member and any share of a deceased member may
be transferred o any such relative as aforesaid of the deceased 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 & settlement created by a member or a deceased member may be transferred
upor any change of trustees to the trustees for the time being of such Will

or Settlement or to a person to whom such member or deceased member wotld
have been entitled to transfer the same.

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

GENERAL MEETING

g. Every notice convening a General Meeting shall comply with the pro-
visions of Section 136(2) of The Companies Act, 1948, as to giving infor-
mation to Members in regard to their right to appoint proxies; and no-
tices of and other communications relating to any General Meeting which
any Member is entitied to receive shall be sent to the Auditor for the
time being of the Company.

10. Clause 54 in Part I of Table A shall be read and construed as if
the words "Meeting shall be dissolved" were substituted for the words
"Members present shall be a quorum",

DIRE"TORS

11.  Unless and until the Company in General Meetirg shall otherwise
determine, the number of Directors shall be not less than one nor more
than seven. If and so long as there is a sole Director, such Director
may act alone in exercising all the powers and authorities vested in the
Directors.

12.  The first Directors of the company shall be ANTHONY ROBERT MORTON,
YENRY RICHARD MORTON and BERYL HAYES.

13. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement is under con-
sideration; and Clause 84 in Part I of Table A shall be modified accord-

ingly.
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Articlies 34 to 8

14. Any Director may appoint any person approved by the Board to be

an alternate Director and such appointment shall have effect and such
appointee, whilst he hoids office as an alternate Director, shall he en-
titied to receive notice of Meeting of Directors and to attend and vote
thereat, but he shall not require any qualification and shall not be en-
titled to any remuneration from the Company otherwise than out of the re-
muneration of the Director appointing him and agreed between the said Dir-
ector and the smpointee. Such appointment may be revoked at any time by
the appointor or by a resolution of the Directors or by an Ordinary Reso-
Tution of the Company in General Meeting., Any appointment or revocation

made under this clause, shall be in writing under the hand of the Director
making the same.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated:-
(1) If he resigns his office by notice in vwriting to the Company.

(2) If he becomes bankrupt or enters into any arrangement with
his creditors.

(3} If he is prohibited from being a Director by an order made
under Section 188 of the Act.

(4} If he becomes of unsound mind.

(5) If he is removed from office by a resolution duly passed
under Section 184 of the Act.

BORROWING . POWERS

16.  The Directors may exercise all the powers of the Company to borvrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock,
and other securities whether outright or as security for any debt, 1ia-
bility or obligation of the Company or of any third party.

17. The first Secretary of the Company shall be ANTHONY ROBERT MORTON.
ACCOUNTS

18.  The directors shall from time to time, in accordance with Sections
148, 150 and 157 of the Companies Act 1948 and Sections 16 to 22 of The



frticles 18 to 21

Companies Act 1967, cause to be prepared and to be Taid before the Company
in general meeting such profit and loss accounts, balance sheets, group
accounts (if any) and reports as are referred to in those sections.

AUDIT

19. Auditors shall be appointed and their duties regulated in accordance

with Sections 159 to 161 of the Companies Act 1948 and Sections 13 and 14
of the Companies Act 1967.

INDEMNITY

20. In addition to the indemnity contained in Clause 136 in Part I of
Table A and subject to the provisions of Section 205 of the Companies Act
1948, every director, managing director, agent, auditor, secretary and
other officer of the Company shall be entitled iu be indemnified out of
the assets of the Company against all losses or 1iabilities incurred by
him ir br about the execution and discharge of the duties of his office.

SHARE CAPITAL

21, The Share Capital of the Company is £10,000 divided into 9,000 'A!
Ordinary Shares of £1 each and 1,000 'B' Ordinary Shares of £1 each. To
each class of share the following rights and restrictions shall attach:-

'A' ORDINARY SHARES: The holders thereof shall be entitied to receive
oTTe of and to attend any General Meeting of the Company and shall be
entitled to one vote of every 'A' Ordinary Share held. _

tg' ORDINARY SHARES: The holders thereof shall be entitled to receive
noTTce oF and to attend any General Meeting of the Company but shall not
ke entitled to any voting rights whatsoever.

The 'A' Ordinary Shares and the 'B' Ordinary Shares shall rank pari passu
in all other respects.
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ELMLS, RESEARCH LABORATORIES (UK. LIMITED

COMPANY NUMBER: 947667
WRITTEN ELECTIVE RESOLUTIONS

We, being all those members of X.M.S. Research Laboratories (1J.K.) Limited entitled to

attend and vote at general mechtings of the company, hereby agree o the following
resolutions:-

(1)  That the company may dispense with the requirement to hold Annual General
Meetings.

(2)  That the company may dispense with the requirement to lay the accounts before general
meeting.

(3)  That the compang
m

'fl‘{:a.yyspeme with the obligation to appoint auditors annually.

17 August 1994

17 August 1994
| eetrreerernienne. de?: 2 A vrevaseeeenee i, craviesieestirianies
? Mrs B Hayes p ) Date
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