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1. The name of the Company is*K.M.S

:(A) To carry on all or any of the businesses of manufacturers, exporters,

importers, marketers of and dealers in_cosmetics and pharmaceuticals of

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

porters, exporters, merchants and vendors of, and dealers in pharmaceu- .

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

foods, food products, medicaments and medicinal preparations of every
description, and ¢f 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 employ properly quaiified 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 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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(B)

(D)

(F)

(6)

(H)

(1)

Clauses 3(B) to (I}

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 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 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 praperty, 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 mach1nery 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 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 17en upon the
whole or any part of the undertaking, property and assets of the Com-
pany, both present and future, including its uncalled capital.

To apply for, purchase or otherwise acquire any patents, Ticences
and the 1ike, 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 worild.

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, debesture stock, bonds,
stocks and securities of any company, whether limited or uns1m*ted 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 not immediately
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(4)

(K)

(L)

(N)

(N)

(0)

(P)

(Q)

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 1eqd money or give credit 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 pro-
fits or 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 1iabilities
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
associations, institutions, clubs, funds, trusts and schemes cal~
culated to benefit the officers, ex-officers, employees or ex-
enployees of the Company or the fam111es, dependants or connections
of such persons, 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 exh1b1t1on
or for any public, general or useful object.

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




Clauses 3(Q) to 5

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 2ny 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 distribution
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 1iabjlity of the Members is limited. o

\

"5.  *The Share Capital of the Company is £i95000 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 classes

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. ’

*The Share Capital of the Company was increased from £100 by Ordinary
Resolution passed 9th September, 1980. , -
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K.M.S. RESEARCH LABORATORIES (U.K.) LIMITED

(As amended by Special Resolution passed 9th September, 1980)
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shall apply Y 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 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 .

2. The Cbmpany is a private Company and Clauses 2, 3, 4, 5and 6 in o
Part II of Table A as varied by these Articles shal] accordingly apply to- .
the Company, oo

SHARES .

3. The shares shall be under the control of the Directors, who may allot
and dispose of op grant options over the Same 1o such persons, on such terms,
and in such manner as they think fit, subject to the Provisions of the next
following clause hereof (Clause 4).

4. Subject to any direction to the contrary that may be given by the
Company in general meeting, any original shares for the time being unissyed
and any new shares from time to tfme to be created, shall in the first in-

5. The lien conferred by Clause 11 iu Part I of Table A shall attach to
fully paid up Shares, and to aj) shares registered in the hame of any person
indebted or under 1iability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two op more joint holders,

TRANSFER AND TRANSMISSION OF SHARES




Articles 7 to 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-
law, nephew or niece of such member and any share of a 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 be transferred ¥
; 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 transfer the same.

B e et s

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

GENERAL MEETING

9. 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 entitled 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®.

DIRECTORS

11. Uniess and until the Company in General Meeting 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,
HENRY 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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Articles 14 to 18

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 holds office as an alternate Director, shall be en-
titled 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 appointee. 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 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 order made
under Section 188 of the Act. _

(4j If he becomes of unsound mind.

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

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 aqy_debt, Tia-
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

e T T U I LT e T T [ W S, e NI 3T Ca

RS SSaad




Articles 18 to 21

Companies Act 1967, cause to be prepared and to be laid before the Company
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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 regu]éted 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 3
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.

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 restricticns shall attach:-

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

gt ORDINARY SHARES: The holders thereof shall be entitled to receive
notice oF and to attend any General Meeting of the Company but shall not
be 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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