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of 18 Austin Friars in the City of London.

Do solemnly and sincerely declare that I am (°).2 Solicitor

_of _the. Supreme.Court. engaged. in the. formation

“Dircotor or

“Booretary.”
of _ono. . MeNEIL _TABORATORIES. -

S Limited,
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereio have been complied with, And I make this soleman Declaration
conscientiously believing the same to be true and by virtue of the provisions
of the Statutory Declarations Act, 1835,
ot \\
Declared at D0 e T =T
in the City of Tondon e ) LA
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the - doy of._April . ...
one thousand nine hundred and
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COMPANY LIMITED BY SHARES.
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Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 89 of the Finance Act 1920, and
Section 41 of the Finance Act 1623,

NOTE.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £1.00.

This Statement Is to be filed with the Memorandum of Association or other
Document when the Company is registered.

Presented by

Slaughter and May. . (EL/EDH]). .
18 Au.st:}.n Friers, E,C.2..

f—

THE SOLICUTORS' LAW STATIONERY SOCIETY, LIsIITED
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8 Hlanover Street, W.1 3 55-89 Newhall Street, Dirmingham, 3 19 & 21 North Joha Street; Liverpool, 23
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THE NOMINAL CAPITAL

OF
MeNBIL LABORATORIES _. Limited,
is £50,000 , divided into:
50,000 Shares of- £1 each
- Shares of. - each

*Signature /f/ a..ﬂ;;//_,é..,ﬂ et

S

DescriptionSolicitors engaged in the formation,

O
Dated the_ /O day of . April 1058

#IMhis Statement should be signed by an Officor of the Company, or
by the Bolicitor(s) engaged in the formulion.

NOTE.—This margin is reserved for binding and must not be written a_g;osé.
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L o 1. The name of the Company iy *McNEL  LABORATORIES,
- o Lovoren’.
A 1 v
' ﬁ[ 9. The Registered Office of the Company will be sitnate in
IR Ingland.
. ; t 3. The objeets for which the Company is established are i—
R S IR -
- o o i . . ' H
R ! (1) To earry on {he business of manufacturers, imporiers,
G 6 exporters, huyers and sellers of and dealers in all kinds of

pharmaceuticals, ethieal or otherwise, chomieals, medicines

‘ i
@ “F — i A A .
i3 and medical preparations and drugs whatsoever.

S I (2) To carry on {the Dbusiness ol chemists, druggists, drysalters,
v s } oil and eolour producers an 1 manufacinrers of and dealeys
- oy - . s . . .

5 ! in pharmaceutical, medicinal, chemical, industrial and

I other preperations and articles, compounds, meat extraets,
wines, cordials, liyuors, SOUps, hroths and other restoratives,
or foods, food substitutes and food preservatives of all

Tinds,

S (3) To huy, sell, manufacture and deal in rubber, glass, dyes,
’ soaps, coal-dlar products, minetals, metals, plasties, ecments,
S : oily, paints, pigments and varnislies, dyeware apd s
and in proprietary artieles of ad Kimds and dleetrical,
ehoemieal, phntng;raphic-. sutpical a1d selentifie appaatas i

el

and muterials of every doseription. g & {2
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4) To buy, =ell, manufaeture, adapt, refine, manipulate, con-

duet researeh in and in any manntr deal with all or any
substances, apparatus, mwachinery, materinls, articles and
things capabie of being used in any of such husinesses as
aforesaid or of heing required by any customers of ov
persons having dealings with the Company and for any
of such purposes to acquire, establish, equip, manage,
maintain and develop lnhoratories, research institutions,
Paetories, warehouses and establishments of all kinds.

(5) To assist, promote, ostablish and contribute to, manage,

control or support, sick funds and &any associations or
institutions for providing, upen any termg or conditions,
medicines, drugs, medical and surgical preparations and
apparatus and restoratives or food aforesaid during sick-
ness or iliness,

(6) To carry on any other businesses, whether manufacturing

or otherwise, which may seem to the Company capable of
being eonveniently earried on in connection with the above,
or caleulated directly or indireetly to enhance the value of
or render profitable any of the Company’s property or
rights.

) To apply for, purchase or otherwise acquire any patents,

brevets d’ifvention, concessions and the like, trade marks,
trade names or copyrights conferring an exclusive or noun-
exelugive or limited vight to use, or any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Clompany, or
the aequisition of which may seem caleulati lirectly or
indirveetly to benefif the Company, and to nee, exercise,
develop, grant licences in respeet of, or otherwise turn to
aceount the property, rights and information s¢ acquired.

(8) To acyuire for any estate or interest and to take opiions

over, coustruct and develop any property, real or personal,
or rights of any kind whieh may appear to be necessary
or convenient for any business of the Company including
chares and other interests in any company the objects of
which inelude the earrying on of any business or activity
within the objects of the (fompany.

(9) To enter into any arrangement with any govermment ov

authorities, supreme, mnmicipal, loeal or otherwise, and to
obtain from any such government or authority all rights,
concossions and privileges that may seem conducive to the
('fompany’s objeetx or any of them,
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(10) To onter info any guarantee, contract of indemuity or

surctyship and in partieular (without prejudice to the
genorality of the foregoing) to guarantee the payment of
any prineipal moneys, premiums, interest and other moneys
socuved by or payable under any obligations or securities
and the payment of dividends and preminms on, and the
repayment of the eapital of, stocks and whares of all kinds
and deseriptions.

(11) To lend money to, or grant or provide eredit or financial

(12)

(18)

(19)

gecommodation to any person or company in any case in
which sueh grant or provision is considered likely directly
or indirectly to further any of the obhjects of the Company
or the interests of its Members.

Mo invest any moneys of the (lompany not immediately
recuired for the purposes of the business of the Company
in sueh investments (other than ghares in-the Company or
its holding company, if any) and in such manner as may
from time to time be determined, and to hold, gell or
otherwise deal with such investments.

To amalgamate with or enter into partnership or any joint
purge or profit-sharing arrangement with, or to co-operate
or parbicipate in any way with, or assist or subsidise any
company or person carrving on or proposing to carry on
any business within the objects of the Company or capable
of eing vondueted so0 as direetly or indirectly to benefit
{he Company.

To burrow and raise money and secure or discharge any
doht or obligation of or binding on the Company in such
manner as may-be thought fit, and in particular by mort-
gnges of or charges upon the wndertaking and all or any of
the .real and personal property (present and future), and
the uncalled capital of the Company or by the creation
and issue of debentures, debenture stock or other obligations
or seeuritios of any deseription.

To sell, exchange, mortgage, lot on rent, share of profi,
royalty or otherwise, grant licences, wasements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertuicing, property, assets,
rights and effects of the Corpany o1 ary part thereof for
such consideration as may be thought fit, and in partienlar
for stocks, shares, debentures ur other obligatioas or
seeurities, whether fully or partly paid up, of any other
company.
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{16) To give any roruuneration or other compensation or rewa rd
for services rvendered or to he rendered in placing or
procuring subseription of, or otherwise axsisting in the
issue of, any shares, debentures or other securities of the
Company or in or ahout the formation of the Company
or the conduet of its husiness.

(17) To establich or promote, or coneur or participate in estab-
lishing or promoling any company the establishment or
promotion of which hall he considered desirable in the
interests of the Company and to suhseribe for, underwrite,
purchase or otherwise aequire the shares, stocks and
seeurities of any sueh company, or of any company earvying
on or proposing to carry on any husiness or activity within
the objeets of the Company.

(18) To procure the registration or incorporation of the Company
in or under the Jaws of any place outside Ingland,

(19) To subseribe or guarantee money for any national, charit-
able, benevolent, publie, general or useful ohject, or for
any exhibition, or for any purpose which may be considered
likely direetly or indirectly to further the ohjects of the
Company or the interests of its Members.

(20) To grant pensions or gratuities to any direetors, officers or
employees or ex-lireetors, ex-officers ov ex-employees of
the Company, or of its predecessors in business or of its
holding company or subsidiary companies (if any), or to
the relations, conneetions or dependants of any such persons,
and to establish or support any associations, institutions,
clubs, building and housing schemes, funds and trusts
which may be considered caleulated to Denefit any such
persons or otherwise advance the interests of the Company
or ol its Members,

(21) To distribute any of the property of the Company among
its Members in specie or kind,

And it ix heveby declared that the word *eompany ™ in this elause,
except where used in reference to the Company, shall he deemed to
inelude any partnership or other hody of persons, whether incorporated
or not incorpecated, and whether domieiled in the United Kingdom
or elsewhere, and that the ohjeets speeitied in the different paragraphs
of this elause shail not, exeept where the context expressly so requires,
he 11 unywirio limited or restrieted by referenec to or inference from
the terms of any otlier paragraph ur the rame of the Company, but

may |
const
the 0]

50,00
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may be corried oub in as full and ample o manner and shall be
construed in as wide a sense as if each of tho said paragraphs defined
the objects of a separate, distinet and independent company.

4 The liability of the Members is Limited.

5 The share capital of the Company is £650,000 divided into
50,000 shares of £1 cach.
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W, the several persons whose names and addrosses Are gubseribed,
are desirous of being formed into o Company, in pursuance of
this Memorandwm of Asgsociation, and we respectively agree to
take the number of shares in the capital of the Company set

opposite to our respective names.

Number of Hhares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by ench

Suhstribor,

fl)awiol LN A“.(““r

(8 Awtn Frass,
(o tslow, g.eo b

G ety Uote

3
D

/]
ipraltes “f &ox.
i LK
Vd
&
Dated the f day of 4 /,M;( 1958,

Witness to the above signatures:—
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THE COMPANIES ACT, 1948.

e

COMPANY LIMITED BY SHARES.

s s - E LI

Articles nf Aspnriatin

—m OF ~——

MeNEIL LABORATORIES,
LIMITED

TABLE A.
1. Subject as hercinafter provided, the regulations contained in
Mable-A, Parts I and 1L in the First Schedule to the Companies Adct,
1948 (hereinafter called «aple A??), shall apply to the Company.

PRIVATE COMPANY.

9. Regulations 24 and 52 of Part T and Regulation I of Part IT
of Table A shall not apply.

SHARE CAPITAL.

9 The sharve capital of the Company is £50,000 divided into
50,000 shares of £L each,

4, Subject to the provisions of these presents all unissued shares
shall be at the disposal of the Board which may allot, grant options
over or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and conditions as the
Board may determine, but so that no shares shall he issued at a
disecount exeept in accordance with Seection 57 of the Act.

PROCEEDINGS AT UENBERAL MERTINGS.
5. No business shall be transacted at any General Meeting unless
a quorum. of Members be present when the meeting proceeds to
husiness; two Moembers present in person or by proxy together
holding or representing not less fhan one-half of the total voting

17 AR
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rights of all the Members having the right to vote at tae meeting
shall be a quorum. A corporation being & Member shall be deemed
for the purpose of this Article to be personally present if represented
by proxy or in aceordance with the provisions of Section 139 of the
Act. 1{eg'ulatidn 4 of Part 1T of Table A shall not apply.

DIRBCTORS.
6. Unless and until otherwise determined by the Company in
Qeneral Meeting the number of Directors shall be not less than two
nor movre than seven.

7. The first Directors shall be appointed in writing by the sub-
seribers. Regulation 75 of Part T of Table A shall not apply.

8, The Directors shall be entitled to such remuneration (it any)
as shall from time to time be determined by the Company in (leneral
Meeling, and such remuneration shall be divided among the Directors
as the Board may by resolution determine or, failing such deter-
mination, equally, exeept that in such event any Director holding
office for less than a year shall only rank in such division in proportion
to the period during which he had held office during such year. The
Dircctors shall also be entitled to be paid their reasonable travelling,
hotel and iucidental expenses of attending and returning from meet-
ings of the Board or committees of the Board or General Meetings
or otherwise incurred while engaged on the business of the Company.
Regulation 76 of Part T of Table A shall not apply.

9, Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salaxry, percentage of profits or
otherwise as the Board may determine,

10. (@) The holders for the time being of a simple majority of
the issued ordinary shares of the Company may at any time in writing
appoint any person to the office of Director but so thal the total number
of Directors shall not at any time exceed the number fixed hy or in
accordance with these presents, and inay siso in writing at any time
and without notice r move a Director from his office of Director but
such removal shall be without prejudiee to any elaim such Director
may have for breach of any coniract of service between him and the
Company.

(3) Any such appointnient or removal shall take effect on the
date on which notice in writing thercof is lodged at the registered office
of the Company, or on such earlier date as an intimation by cable or
wireless to the effect that such notice of appointment or removal has
heen go signed and posted to the Company is received at the registered
office of the Company. R

Pl

i
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11. The first Diveetors of the Company andd any other Divectors
from time to time appointed by the holders for the time being of o
simple majovity of the issued ordinavy shaves of the Company shall
not be Hable to retivement by rotation hut shall hold office until removal
pursuant to Avtiele 10 ox vacation of office pursuant to Regulation 89
of Part 1 of Table A. Regulations 89 to 97 inelusive of Pavt T of Table
A shall not apply.

12, The Board shall have the powver if below the minimum mim-
her fixed by or in accordanee with these presents to appeint any person
to be a Director =0 as to incerease the number of Directors to the
minimum nmumber.

PROCERDINGS OF BOARD.

13. The Board may meet together for the despatel of business,
adjomrn and otherwise regulate its meetings as it thinks fit, Questions
arising at any meeting shall be determined by a majority of votes.
Tn case of an equality of votes the Chairman of the Board if present
or in his absence the Deputy Chairman of the Boaxd if present shall
have a second or casting vote. A Director may and the Secretary on
the requisition of 2 Dirvector shall at any time summon & Board
Meeting. Notice of all Board Mestings shall be given to all Directors
provided that such notice shall he sufficiently given if sent to such
Divectors at addresses given from time to time by such Directors to
the Seeretary of the Company. @uch notice may be given by letter,
cahle or other means approved by the Board from time to time. Regu-
Jation 98 of Part I of Table A. shall not apply.

14, A resolution in writing signed Dy all the Directors entitled
fo receive notice of a meeting of the Board or by all the members of
u committee for the time being shall be as valid and effectual as &
resolution passed at a meeting of the Board or, as the case may be,
‘of sueh committee duly ealled and constituted. Such resolution may
e contained in one document or in several documents in like form
caeh signed by one or more of the Dircetors or members of the
committee concerned.

MANAGING DIRECTOR.

15. The Board may from time {0 time appeint one or more of
its body to the office of Managing Director or Assistant Managing
Director for such period and upon such terms as it thinks fit and,
suhject to the provigions of any agreement entered into in any par
deular case, may revoke sueh appointment. . Such appointment of a
Director shall (without prejudice to any claim he may have for
damages for breach of any contract of service hetween him and the
Corapany) ipso facte Jotermine if he ceage {rom any cuuxe to he a
Director. Reguiation 107 of Part I of Table A shall not apply.

A
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ALTERNATIES, Namus, A
16. Tach Director shall have the power to appoeint either ar.mthm': [ - -
Director or any person approved for that purpose hy a Reszettion o1 ‘ g

the Board to act as alternate Direetor in his place during his ahsence
and may at his diseretion remove such alternate Divector. Ty person
so appointed shall (except as regards the power to appoint an alternate
and remuneration) be subject in all respects to the terms and ernditions
existing with reference to the other Diveetors of the Company, and
each alternate Director, while so aeting, shall exercise and discharge
all the functions, powers and duties as a Director of his appointor in
sueh appointor’s absence. Any Director acting as aiternate shall have
an additional vote for each Director for whom he acts as alternate.
An alternate Director shall ipse facto cease to be an aiternate Director
if hix appointor ceases for any reason to he a Director. All appoint-
ments and removals of an alternate Dirvector =hail be effected by instru-
ment in writing delivered at the registercd office of the Company and
signed by the appointor. , S

PENSIONS AND ALLOWANCES.

17. The Board may grant bonuses, insurance henefits, retiring
pensions or annuities or other allowaneces, including allowances on
death, to any person or to the widow or dependants of any person in
respect of services rendered by him to the Company as Managing
Director, Assistant Managing Director, or in any other executive office
or employment under the Company or indirectly as an executive officer
or employee of any subsidiary company of the Company or of its
holding company (if any), notwithstanding that he may he or may
have been a Direetor of the Company and may make payments towards

et ————————=

Pated th

insurances or trusts for such persons in vespeet of such benefits, ) Wikness
pensions, annunities and allowances in the terms of engagement of any l
such person. Regulation 87 of Part T of Table A shall not apply. s /
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Dated’ the f day of A prf 1958,

Witness to the above signatures :—
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i Cortificate of Fncorporution

i{ ¥ Berely Certity mha

POHEIL LABORATORIES, LIMITED

‘: ig this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

{Ii Given under my hand at London thiS...mme? Seventeenii.. .. day of

g ApTil g i 1

Fi ,,,,,,,,, LARTEL One Thousand Nine Hundred and Fifty......e3ehts
% . :,”56 RN

AOOITIEL " Registrar of Companies

J Certiﬁcatg (A g%&!»j‘% %‘p&mw“"‘?
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MINUTES

P_f. ; .
THE TWENTY FIFTH ANNUAL GENERAL MEETING OF THE MEMBERS

of

.McNEIL LABORATORIES LIMITED
Held At L0508
SAUNDERTON, HIGH WYCOMBE, BUCKINAHAMSHIRE
' on
19th October 1983

Present; Mr Th C R van der Meer
Dr W L Jefferson
Mr T W Lindsay
Mr J G Thorne (Secretary)

7.  Notice of Meeting

Mr J G Thorne read the Notice dated 23rd September 7983
concerning the meeting.

A prbxy had been received from Ortho-Cilag Pharmaceutical
Ligited appointing Mr Th C R van der Meer to vote on their
behalf.

o Minutes of the previous Annual General Meeting

The Minutes of the 24th Annual General Meeting held on the
3rd September 1982 were approved.

3. Annual Statement of Accounts

1t was resolved that the Report of the Directors and the
audited accounts for the year ended ond January 1983 be
received and approved.

4. Special Resolution

It was resolved that in accordance with the provisions of
Section 12 of the Companies Act 1981, the Company being

a dormant Company within the meaning of the said Section,
Section 14 of the Companies Act 1976 shall not apply and

accordingly no auditors shall be appointed.

5. Any Other Business
There being no other business the meeting was declared closed.

JGT/sd
4/1/84
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