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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4094033

The Registrar of Companies for England and Wales hereby certifies that

G-PHARM TRUSTEE COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 20th October 2000

*N04094033A*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Package: ‘Laserform’

by Laserferm International Ltd.

Please complete in lypescript,
or in bold black capitals.

Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

On

@ Please print name. betore me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

#AB4UTUTGH
COMPANIES HOUSE

0618
17110100

G

Laserform International 12/99

I for companies registered in Scotland

Declaration on application for registration

G - PHARM TRUSTEE COMPANY LIMITED

ROBERT JAMES HILLHOUSE FOR ANFD ON BEHALF OF

MAWLAW SECRETARIES LIMITED, 20 BLACK FRIARS LANE,
LONDON, EC4V 6HD

do solemnly and sincerely declare that | am a POONIREXSRIERON RN AN
Iomatimrof thaconpeny] [person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] 1 and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
and by virtue of the Statutory Declarations Act 1835.

e

OBSON/AUDLEY, 7 PILGRIM STREET, LONDON, EC4V 6LB

—

-

Month
llO
fatnel  ColDo

[Mioa) G p 0 G Qo 2o

tA Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Day Year

1|6 2|0I0|0

G ARS

Date

Rowe & Maw (B52)
20 Black Friars Lane
LONDON
EC4V 6HD
Tel 020 7248 4282

DX number DX 93 DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh




Package: "Laserform’

by Laserform International Lid.

Flease complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent’s Name

Address

Post town

Gounty / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, i available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

wAG4USUTF*

o 0620
GOMPANIES HOUSE

1710100

oot IUNM INTErNAational 12/9%

First directors and secretary and intended situation of
registered office

G~-PHARM TRUSTEE COMPANY LIMITED

48 HIGH STREET

LYMINGTON

HAMPSHIRE Postcode |S041 9%ZQ
Postcode

Rowe & Maw (852/29851.00001)
20 Black Friars Lane
LONDON
EC4V 6HD
Tel020 7248 4282

DX numberDX 93 DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh



Company secretary (see notes 1-5)
Company name

G-PHARM TRUSTEE COMPANY LIMITED

NAME  *Style / Title *Honours etc
* Voluntary detalls
e Forename(s) | :Ay,AW SECRETARIES LIMITED
Surname

Previous forename(s)

Previous surname(s)

Address

20 BLACK FRIARS LANE

Usual residential address
For a corporation, give the

registered or principal office

address. Post town

LONDON

County / Region L

Country \

Consent signature

Posicode

EC4V oHD

Dil'eCtO rs (see notes 1-5)
Flease list directors in alphabetical order

NAME  *Style / Title

*Honours efc

DR

' Date

Vi VO D00

Forename(s) |cEOFFREY WILLIAM

Surname

GUY

Previgus forename(s} ‘

Previous surname(s)

Address

SOUTH HOUSE

Usual residential address
For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Date of birth

PIDDLETRENTHIDE

DORCHESTER

DORSET Postcode |pr2 7qp
Day Month Year
3 0[0 9 |1] 9|54 Nationality |gr1T15H

Business occupation

COMPANY DIRECTOR

Other directorships

SEE ATTACHED LIST

Consent signature

= e

T
I conser}fﬁ get@ir?ctor of the company named on page 1

Date WA en




MR

*Honours etc

JUSTIN

birectqrs (Continued) {see notes 1-5
NAME  *Style / Title
Forename(s)
* Yaluntary details
Surname

Previous forenamels)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Past town

County / Region

Courtry

Date of birth
Business accupation

Other directorships

GOVER

7 LINDEN MEWS

LLONDON

FPostcode W2 4HE
Day Month Year
2, 6/0 ,2,1,9, 7, 1]|Nationality grrT18H
1 \ P

COMPANY DIRECTOR

GW PHARMACEUTICALS LIMITED

GWP TRUSTEE COMPANY LIMITED

| consent to act as director of the company named on page 1

Consent signature W Date| oo
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
oz oy of BEwmF of
Or the subscribers signed G -PHALH LurOTEDS Date
W {METOR) AAAASRS wl
( i.e those who signed ] 7 — T
as members on the ~ Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date
L
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Notes

1. Show for an individual the fulf 2. Directors known by another 5. Use Form 10 continuation sheets

forenama(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname{s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surnamel(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office,

Subscribers:

The form must be signed
personally either by the
subscriber{(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

description;

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

~ Show for each individual
director the director’s date of
birth, business occupation and
nationality.
The date of birth must be
given for every individual
director,

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another whoily owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company'’s number and the full
name of the director.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.




br Geoffrey William GUY

List of current Directorships
Name

GW Pharmaceuticals Limited
Oxford Health Management Limited
G-Pharm Limited

GWP Trustee Company Limited

List of Previous Directorships

Name

Apo-Pharm Limited

Ethical Research Consultants Limited
Lotus Healthcare Corporation

Amarin Corporation plc

Amarin Pharmaceuticals Company Limited
Ethical Pharmaceuticals (U.K.) Limited
Amarin Development Corporation Limited
Ethiphyte Limited

Ethical Ventures Limited

Schein Pharmaceutical UK Limited
Phytopharm plc

Phytotech Limited

Phytodevelopments Limited

RMLIBOL #811613 v1 06/10/00 16:19

Date resigned

Dissolved 12 August 1997
Dissolved 12 August 1997
Closed 16 January 1998

9 December 1997

9 December 1997

9 December 1997

9 December 1997

9 December 1997

9 December 1997

29 February 1996

3 May 1997

3 May 1997

3 May 1997
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’ -’ Memorandum of Association of Limited Company

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
G-PHARM TRUSTEE COMPANY LIMITED
1. The name of the Company is "G-PHARM TRUSTEE COMPANY LIMITED".
2. The Registered Office of the Company will be situate in England and Wales.
3. The objects for which the Company is established are:

3.1 (a) To undertake and perform the offices of trustee, custodian trustee, registrar,
executor, administrator, nominee, receiver or attorney and any other office or
situation of trust, confidence or agency, whether solely or jointly with any other
person, company or body as the circumstances may require; to carry on,
undertake, discharge and transact all kinds of trust and agency business in
accordance with its statutory or trust duties and generally to carry out any
duties or functions incidental to or conclusive to the attainment of any of the
purposes aforesaid; and to hold, deal with, manage, direct the management of,
buy, sell, exchange, mortgage, charge, lease, dispose of or grant any rights or
interest in, over or upon any chose in action or real or personal property of any
kind whatsoever, and to do all such acts and things and execute all deeds and
instruments as may be necessary or desirable to enable the Company to carry

out its offices and duties or to attain any of the purposes as aforesaid.

b) To carry on the business of a holding company and to acquire by purchase,
exchange, subscription or otherwise and to hold the whole or any part of the
securities and interests of and in any companies for the time being engaged,
concerned or interested in any industry, trade or business and to promote the
beneficial co-operation of any such companies as well with one another as with
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3.2

33

34

3.5

3.6

the Company and to exercise in respect of such investments and holdings all the
rights, powers and privileges of ownership including the right to vote thereon.

c) To carry on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the objects
specified in Clause 3.1(a) and (b) hereof or calculated directly or indirectly to
enhance the value of or render profitable any of the Company's property or
rights.

To form, promote, subsidise and assist companies, syndicates or other bodies of all
kinds and to issue, place, underwrite or guarantee the subscription of, subscribe for,
acquire, hold or sell any shares, stocks, bonds, options, debentures, debenture stock or
other capital or securities or obligations of any companies, syndicates or other bodies
of all kinds, and to pay or provide for brokerage, commission and underwriting in
respect of any such issue and to do all things necessary or desirable to benefit any such
companies, syndicates or other bodies and without prejudice to the generality of the
foregoing to establish or promote or join in the establishment or promotion of any
other company whose objects shall include the taking over of any of the assets with or
without the liabilities of the Company or the promotion of which shall be calculated to
advance its interests and to acquire and hold any shares, securities or obligations of any
such company.

To invest or deal with any of the monies of the Company not immediately required for
its operations in such manner with or without security and whether at home or abroad

as the Company may think fit.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions or otherwise with any person, firm,
company or other body of any kind for the purpose of carrying on business from which
the Company would or might derive any benefit whether direct or indirect.

To purchase or otherwise acquire, hold and undertake all or any part of the business,
property, securities, liabilities and transactions of any person, firm, company or other
body of any kind.

To purchase or otherwise acquire any patents, brevets d'invention, licences,
concessions, copyrights, trade marks, designs, rights of agency or distributorship and
the like conferring any exclusive or non-exclusive or limited right, or any secret or
other information as to any state of affairs, individual, firm, company or other body, or
any invention, process, development or the like which may seem to the Company

RMLIBO1 #809940 v1 06/10/0017:01 2




3.7

38

39

3.10

3.11

capable of being used for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit the Company. To use,
exercise, develop, grant licences in respect of or otherwise turn to account any of the
same and with a view to the working and development of the same to carry on any
business whatsoever, whether manufacturing or otherwise, which the Company may
think calculated directly or indirectly to achieve these objects and to apply for, register
or by other means protect, prolong and renew whether in the United Kingdom or
elsewhere any of the same.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest and manage, develop, work, improve, sell, dispose of or otherwise
turn to account and deal with any lands, buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant, stock-in-trade, property, business,
undertaking and any heritable or moveable real or personal property of any kind.

To construct, erect, maintain, alter, replace or remove any buildings, works, offices,
erections, plant, machinery, tools, or equipment as may seem desirable for any of the
businesses or in the interests of the Company, and to manufacture, buy, sell and
generally deal in any plant, tools, machinery, goods or things of any description which
may be conveniently dealt with in connection with any of the Company's objects.

To manage and conduct the affairs of any companies, firms and persons carrying on
business of any kind whatsoever, and in any part of the world.

To undertake interest rate and currency swaps, options, swap option contracts,
forward exchange contracts, forward rate agreements, futures contracts or other
financial instruments including hedging agreements and derivatives of any kind and all
or any of which may be on a fixed and/or floating rate basis and/or in respect of
sterling, any other currencies, basket of currencies or commodities of any kind and in
the case of such swaps, options, swap option contracts, forward exchange contracts,
forward rate agreements and derivatives of any kind they may be undertaken by the
Company on a speculative basis or otherwise.

To undertake any transaction which is a rate swap transaction, basis swap, forward
rate transaction, commodity swap, commodity option, equity or equity index swap,
equity or equity index option, bond option, interest rate option, foreign exchange
transaction, cap transaction, floor transaction, collar transaction, currency swap
transaction, cross-currency rate swap transaction, currency option or any other similar
transaction (including any option with respect to any of these transactions) or

RMLIBO1 #809940 v1 06/10:/0017:01 3




3.12

3.13

3.14

3.15

combination of these transactions and whether for the purposes of risk management,
on a speculative basis or otherwise.

To enter into, carry on and participate in financial transactions and operations of all
kinds and to take any steps which may be considered expedient for carrying into effect
such transactions and operations including, without prejudice to the generality of the

foregoing, borrowing and lending money and entering into contracts and arrangements
of all kinds.

To borrow or raise money in such manner as the Company shall think fit and in
particular by the issue (whether at par or at a premium or discount and for such
consideration as the Company may think fit) of bonds, debentures or debenture stock
(payable to bearer or otherwise), mortgages or charges, perpetual or otherwise, and, if
the Company thinks fit, charged upon all or any of the Company's property (both
present and future) and undertaking including its uncalled capital and further, if so
thought fit, convertible into any stock or shares of the Company or any other company,
and collaterally or further to secure any obligations of the Company by a trust deed or
other assurance,

To guarantee or otherwise support or secure, either with or without the Company
receiving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking, property, assets and rights
present and future and uncalled capital of the Company or by both such methods or by
any other means whatsoever, the liabilities and obligations of and the payment of any
monies whatsoever (including but not limited to capital, principal, premiums, interest,
dividends, costs and expenses on any stocks, shares or securities) by any person, firm
or company whatsoever including but not limited to any company which is for the time
being the holding company or a subsidiary (both as defined by section 736 of the
Companies Act 1985) of the Company or of the Company's holding company or is
controlled by the same person or persons as control the Company or is otherwise
associated with the Company in its business and to give financial assistance for the
purpose of the acquisition of shares in the capital of the Company or any holding
company of the Company or for the purpose of reducing a liability incurred by any
person for the purpose of such an acquisition subject to the provisions of Section 155
Companies Act 1985.

To grant indemnities of every description and to undertake obligations of every
description.

RMLIBO1 #809940 v1 06/10/0617:01 4




3.17

3.18

3.19

3.20

3.21

To make, draw, accept, endorse and negotiate bills of exchange or other negotiable
instruments and to receive money on deposit or loan.

To pay all or any expenses incurred in connection with the formation and promotion
and incorporation of the Company and to pay commission to and remunerate any
person or company for services rendered in underwriting or placing, or assisting to
underwrite or place, any of the shares in the Company's capital or any debentures or
other security of the Company, or in or about the formation or promotion of the
Company or the conduct of its business.

To pay for any property or rights acquired by the Company or to remunerate any
person, firm or company rendering services to the Company either in cash or in kind or
fully or partly paid-up shares with or without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another and generally on such
terms as may be determined.

To sell, lease, mortgage, charge, pledge, grant or surrender rights over, or otherwise
deal with, turn to account or dispose of all or any part of the property, assets, business
or undertaking of the Company for such consideration (if any) as may be advantageous
to the Company including, without prejudice to the generality of the foregoing,
consideration in cash, whether by instalments or otherwise, or in kind, or in shares
(with or without deferred or preferred rights in respect of dividends or repayment of
capital or any other matter) or debentures, mortgage debentures, mortgages, debenture
stock or loan stock (secured or unsecured) of any company, corporation or body of
persons, or in the form of any property real or personal, tangible or intangible, or of
any right, pledge or claim or of any undertaking to do or abstain from doing any act or
to supply any services or goods or any other consideration, or in any combination of
the above.

To make loans or give credit on such terms as may seem expedient with or without
security to such persons, firms, companies, syndicates or other bodies of all kinds and
in such cases (and in the case of loans either of cash or of other assets) as the
Company may think fit.

To distribute among the members in specie any property of the Company or any
proceeds of sale, disposal or realisation of any property of the Company 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.

RMLIBOI #80:9940 v1 06/10/0017:01 5




322

3.23

3.24

325

3.26

3.27

To amalgamate with any other company on any terms whatsoever.

To procure the Company to be registered or recognised in any country or place
abroad.

To obtain any provisional or other order or Act of Parliament of this country or of any
other state for enabling the Company to carry any of its objects into effect, or for
effecting any modifications of the Company's constitution, or for any other purpose
which may seem expedient, and to oppose any proceeding or application which may
seem calculated, directly or indirectly, to prejudice the Company's interests.

To enter into any arrangements with any government or authority (supreme, municipal,
local or otherwise) that may seem conducive 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 any such charters, decrees, rights,
privileges and concessions.

To appoint any person or persons, firm or firms, company or companies to be the
attorney or agent of the Company and to act as agents, managers, secretaries,
contractors or in similar capacity.

To establish and maintain or procure the establishment and maintenance of
contributory or non-contributory pension or superannuation funds for the benefit of the
persons referred to below, to grant emoluments, pensions, allowances, donations,
gratuities and bonuses to such persons and to make payments for or towards insurance
on the life or lives of such persons; to establish, subsidise, subscribe to or otherwise
support any institution, association, society, club, other establishment or fund, the
support of which may, in the opinion of the Company, be calculated directly or
indirectly to benefit the Company or any such persons, or which may be connected
with any place where the Company carries on business; to institute and maintain any
profit-sharing scheme or share option schemes calculated to advance the interests of
the Company or such persons; the said persons are any persons who are or were at any
time in the employment or service of the Company or its predecessor in business or of
any company which is or has been the holding company or a subsidiary (both as
defined by section 736 Companies Act 1985) of the Company or of the Company's
holding company or who are or were at any time directors or officers of the Company
or of such other company as aforesaid, and the spouses, widows, widowers, families or
dependants of any such persons.
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3.29

3.30

331

4

To subscribe or guarantee money for or organise or assist any charitable, benevolent,
public, general, political or useful object or for any exhibition or for any person which
or who may be considered likely directly or indirectly to further the objects of the
Company or the interests of its shareholders.

To take, make, execute, enter into, commence, carry on, prosecute or defend all steps,
contracts, agreements, negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts, matters and things which shall at
any time appear conducive to or expedient for the advantage or protection of the
Company.

To do all or any of the above things in any part of the world and either as principals,
agents, contractors, trustees, or otherwise, and either alone or in conjunction with
others.

To do all such acts or things as are incidental or conducive to the attainment of the

above objects or any of them.
It is hereby declared that:

a) the word "company" in this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be formed;
and

b) the objects set forth in each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given thereto and they shall not,
except where the context expressly so requires, be in any way limited or
restricted by application of the ejusdem generis rule or by reference to or
inference from any other object or objects set forth in such sub-clause or from
the terms of any other sub-clause or by the name of the Company; none of such
sub-clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, but the Company shall have full power to
exercise all or any of the objects conferred by and provided in each of the said
sub-clauses as if each sub-clause contained the objects of a separate company.

The liability of the Members is limited.

RMLIBOI #809940 v1 G6/16/0017:01 7




5. The share capital of the Company is £100,000 divided into 100,000 Ordinary Shares of

£1 each.

We, the person whose name, address and description are subscribed, are desirous of

being formed into a Company in pursuance of this Memorandum of Association and

agrec to take the number of shares in the capital of the Company set opposite our

name.

NAME ADDRESS AND DESCRIPTION OF SUBSCRIBER

Number of Shares taken
by the Subscriber (in
words)

G—Pharm Limited
48 High Street
Lymington

Hants

S0O41 9ZQ

Company limited by Shares
For and on behalf of G—Pharm Limited

w
Dated the \\ day of October 2000

ME T M CAN ATV

FREEN QROVE nowsE
Pewsey

WILT e

F YA s3p
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2.1

22

23

THE COMPANIES ACTS 19835 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
G-PHARM TRUSTEE COMPANY LIMITED
Interpretation

The Regulations contained in Table A in Statutory Instrument number 805 of 1985, as
amended prior to the adoption of these Articles, (such Table being herein referred to as
"Table A") shall apply to the Company except in so far as they are excluded or varied
hereby.

Share Capital

The share capital of the Company at the date of incorporation is £100,000 divided into
100,000 Ordinary Shares of £1 each.

The shares shall be under the control of the directors who, subject to the provisions of
Section 80 of the Act and any resolutions of the Company in general meeting passed
pursuant thereto, may allot and dispose of or grant options over the same to such

persons, on such terms and in such manner as they think fit.

(a) Save as otherwise provided in these Articles and subject to any renewal,
revocation or variation of this authority by the Company in general meeting the
directors are hereby unconditionally authorised for the purposes of Section 80
of the Act to allot dispose of and grant options and rights of conversion and
subscription over relevant securities (as defined in the Act) up to an aggregate
nominal amount of £99,999 during the period expiring at the end of five years
from the date of incorporation of the Company.

(b)  The Company may at any time prior to the expiry of the authority conferred by
Article 2.3(a) above make an offer or agreement which would or might require
relevant securities to be allotted pursuant thereto afier the expiry of such
authority and the directors may allot relevant securities in pursuance of such
offer or agreement as if the authority conferred thereby had not expired.
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(c) Sections 89(1) and 90 of the Act shall not apply to any allotment of equity
securities (as defined in the Act) of the Company.

3. Share Certificates
The second sentence of Regulation 6 in Table A shall be substituted by the following:

"Every certificate shall specify the number, class and distinguishing numbers (if any) of
the shares to which it relates and the amount paid up thereon, and such a certificate
signed by a director of the Company together with the secretary or a second director
shall be evidence of the title of the registered holder to the shares, whether or not the
common seal of the Company (if it has one) has been affixed and regardless of any

words in the certificate referring to a seal.”
4. Transfer of Shares

4.1  In Regulation 23 of Table A, the words "and, unless the share is fully paid, by or on
behalf of the transferee" shall be deleted.

4.2  InRegulation 24 of Table A, the words "which is not fully paid" shall be deleted.
5. Proceedings at General Meetings

5.1  The following shall apply to the Company in place of Regulation 40 of Table A:

"No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation shall be a
quorum. Notwithstanding the above, if the Company has only one member, that one
member present in person, by proxy or by duly authorised representative shall be a
quorum in accordance with Section 370(A) of The Companies Act 1985.

5.2 The following shall apply to the Company in place of Regulation 41 of Table A:

"If within half an hour after the time appointed for the meeting a quorum is not
present, or if during a meeting a quorum ceases to be present, the meeting if convened
upon the requisition of members shall be dissolved. In any other case, it shall stand
adjourned to the same day in the next week at the same time and place or to such other
day and such other time or place as the directors may determine, and if at the
adjourned meeting a quorum is not present or ceases to be present, then the member or
members present shall be a quorum”.
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6. Number of Directors
The following shall apply to the Company in place of Regulation 64 of Table A:-

"The number of directors (other than alternate directors) need not exceed one and shall
not be subject to any maximum. If and so long as there is only one director in office,
he may exercise all the powers and authorities vested in the directors by these Articles
or by Table A notwithstanding any contrary provision of Table A".

7. Alternate Directors

7.1 At the end of Regulation 66 of Table A (as applicable to the Company) there shall be
added the following sentence:

“A director or any other person approved pursuant to Regulation 65 of Table A (as
applicable to the Company) may act as alternate director to represent more than one
director, and an alternate director shall be entitled at meetings of the directors or any
committee of the directors to one vote for every director whom he represents in
addition to his own vote (if any) as a director, but he shall count as only one for the
purpose of determining whether a quorum is present.”

7.2 At the end of Regulation 67 of Table A (as applicable to the Company) there shall be
added the following sentence:

“The appointment of an alternate director shall also determine automatically on the
happening of any event which, if he were a director, would cause him to vacate his
office as director.”

8. Appointment and Retirement of Directors

8.1 Regulations 73, 74, 75, 77 and 80, together with other references to retirement of
directors by rotation and the second and third sentences of Regulation 79 in Table A,
shall not apply to the Company.

8.2  For 50 long as the Company is a wholly-owned subsidiary, the parent company may
appoint any person to be a director or remove any director from office. Every such
appointment or removal shall be in writing and signed by or on behalf of the said
parent company and shall take effect upon receipt at the registered office of the
Company or by the secretary.
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9 Directors' Interests

A director who is in any way directly or indirectly interested in any contract or
arrangement or proposed contract or arrangement with the Company shall declare that
interest and its nature at a meeting of the directors in accordance with section 317 of
the Act. Subject to such disclosure, the director (or if the situation so requires his
alternate) shall be entitled to vote in respect of any such contract or arrangement and if
he shall do so his vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present. Regulations 94 to 98 (inclusive) of Table A
shall not apply to the Company.

10. Proceedings of Directors

A meeting of the directors may, subject to notice thereof having been given in
accordance with these Articles of Association, be for all purposes deemed to be held
when a director is or directors are in communication by telephone or audio visual
communications media with another director or other directors and all of the said
directors agree to treat the meeting as so held, provided always that the number of the
said directors participating in such communication constitutes a quorum of the Board
hereunder. A resolution made by a majority of the said directors in pursuance of this

Article shall be as valid as it would have been if made by them at an actual meeting
duly convened and held.

10.  Indemnity

The Directors may at their discretion and on such terms as they think fit purchase and
maintain for the Company or for any director, secretary or other manager or officer
(other than auditor) of the Company insurance against any liability which might by
virtue of any rule of law attach to such director, secretary or other manager or officer
in relation to any negligence, default, breach of duty or breach of trust in relation to the
Company or its business or affairs or to any subsidiary and against such liability as is
mentioned in Regulation 118 of Table A (which Regulation shall not apply to any
auditor of the Company).
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NAME ADDRESS AND DESCRIPTION OF SUBSCRIBER

G-Pharm Limited
48 High Street
Lymington

Hants

5041 9720

Company limited by Shares

For and on behalf of G-Pharm Limited

&

Dated the U day of October 2000

WITNESS to the above Signatory:
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