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Boots Group PLC
Company Secretary's Dept
D90 West, Hub F20
Nottingham, NG90 1BS
Tel: 0115 968 7098
Fax: 0115 968 7152

ruth.quesnell@boots-plc.com
Office of International Corporate FinanC’
Division of Washington \\\\\\\\\
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03007407

Dear Sirs %% g?k

Information pursuant to Rule 12g3-2(b) - FILE NUMBER 82-34701

I enclose for filing certain public information for the period 20" December 2002 - 20* January
2003 relating to The Boots Company PLC Company Number 27657 and certain public
information for the period 20" December 2002 - 5™ February 2003 relating to Boots Group PLC
Company Number 4452715, '

Regulatory press announcements made by The Boots Company PLC since December 20,
2002 to January 17, 2003

1. Announcement dated December 20, 2002 regarding share repurchase programme.

2. Announcement dated January 2, 2003 regarding notification of directors interests.

3. Announcement dated January 6, 2003 regarding confirmation of Ken Piggott's retirement as

director. PROCESSED

4. Announcement dated January 8, 2003 regarding rule 8. { MAR ¥ 92003
5. Announcement dated January 8, 2003 regarding management changes. THOMSON
FINANCIAL

6.  Announcement dated January 17, 2003 regarding response to OFT report.

Regulatory press announcements made by Boots Group PLC since January 20, 2002 to
February §, 2003

7. Announcement dated January 20, 2003 regarding scheme of arrangement.
8.  Announcement dated January 21, 2003 regarding quarter three trading update.
9. Announcement dated January 22, 2003 regarding director shareholding

10.  Announcement dated January 22, 2003 regarding formal notice for specialist securities.
Boots Group PLC

Registered London 4452715
. ‘S Registered office

1 Thane Road West

Nottingham NG2 3AA

Tel: 0115950 6111




11.  Announcement dated January 24, 2003 regarding notification of interest of directors and
connected persons.

12, Announcement dated January 24, 2003 regarding notification of directors interests.

13.  Announcement dated February 3, 2003 regarding confirmation of Barry Clare's resignation as
director.

14, Announcement dated February 3, 2003 regarding end of Boots and Sainsbury's Health &
Beauty trial.

15.  Announcement dated February 4, 2003 regarding proposed closure of Airdrie factory.
16, Announcement dated February 4, 2003 regarding share repurchase programme.
17.  Announcement dated February 5, 2003 regarding share repurchase programme.

Documents filed by The Boots Company PLC with the Registrar of Companies from
December 20, 2002 to January 17, 2003.

18, Form 169 in respect of a return by a company purchasing its own shares (dated January 14,
2003).

19.  Form 169 in respect of a return by a company purchasing its own shares (dated January 14,
2003).

20.  Scheme of arrangement amalgamation

21.  Memorandum and Articles of Association of The Boots Company PLC (filed January 23,
2003)

22, Form 288b in respect of the resignation of Kenneth Stanton Piggott as a director (dated
December 31, 2002).

23, Form 169 in respect of a return by a company purchasing its own shares (dated December 5,
2002).

24, Form 169 in respect of a return by a company purchasing its own shares (dated December 5,
2002).

25.  Resolution to alter the Articles of Association (dated December 19, 2002).

Documents filed by Boots Group PLC with the Registrar of Companies from December 20,
2002 to 5 February 2003

26.  Memorandum and Articles of Association of Boots Group PLC (filed January 23, 2003)

27.  Initial Financial Statements for the period from incorporation to January 28, 2003.

Boots Group PLC
Registered London 4452715
Registered office

1 Thane Road West



| should be grateful if you would acknowledge receipt by stamping the enclosed copy of this letter
and returning it to me in the envelope provided.

Should there be any queries, do not hesitate to contact me.

Yours faithfully

Ruth Quesnell
Company Secretarial Assistant

Boots Group PLC
Registered London 4452715
Registered office

1 Thane Road West
Nottingham NG2 3AA
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07 February 2003
Boots Group PLC
Company Secretary's Dept
D90 West, Hub F20
Nottingham, NGS0 1BS
Tel: 0115 968 7088
Fax: 0115 968 7152
ruth.quesnell@boots-pic.com

Office of International Corporate Finance

Division of Washington

D.C. 20549

USA

Dear Sirs

Information pursuant to Rule 12g3-2(b) - FILE NUMBER 82-34701

| enclose for filing certain public information for the period 20" December 2002 - 20" January
2003 relating to The Boots Company PLC Company Number 27657 and certain public
information for the period 20" December 2002 - 5™ February 2003 relating to Boots Group PLC
Company Number 4452715.

Regulatory press announcements made by The Boots Company PLC since December 20,
2002 to January 17, 2003

Announcement dated December 20, 2002 regarding share repurchase programme,
Announcement dated January 2, 2003 regarding notification of directors interests.

Announcement dated January 6, 2003 regarding confirmation of Ken Piggott's retirement as
director.

Announcement dated January 8, 2003 regarding rule 8.
Announcement dated January 8, 2003 regarding management changes.
Announcement dated January 17, 2003 regarding response to OFT report.

Regulatory press announcements made by Boots Group PLC since January 20, 2002 to
February §, 2003

Announcement dated January 20, 2003 regarding scheme of arrangement.
Announcement dated January 21, 2003 regarding quarter three trading update.
Announcement dated January 22, 2003 regarding director shareholding
Announcement dated January 22, 2003 regarding formal notice for specialist securities.
Boots Group PLC
Registered London 4452715
Registered office
1 Thane Road West

Nottingham NG2 3AA
Tel: 0115850 6111



Il. Announcement dated January 24, 2003 regarding notification of interest ot directors and
connected persons.

12, Announcement dated January 24, 2003 regarding notification of directors interests.
13, Announcement dated February 3, 2003 regarding confirmation of Barry Clare's resignation as
director.

14, Announcement dated February 3, 2003 regarding end of Boots and Sainsbury's Health &
Beauty trial.

15, Announcement dated February 4, 2003 regarding proposed closure of Airdrie factory.
16, Announcement dated February 4, 2003 regarding share repurchase programme.
17.  Announcement dated February 5, 2003 regarding share repurchase programme.

Documents filed by The Boots Company PLC with the Registrar of Companies from
December 20, 2002 to January 17, 2003.

18.  Form 169 in respect of a return by a company purchasing its own shares (dated January 14,
2003).

19.  Form 169 in respect of a return by a company purchasing its own shares (dated January 14,
2003).

20.  Scheme of arrangement amalgamation

21.  Memorandum and Articles of Association of The Boots Company PLC (filed January 23,
2003)

22, Form 288b in respect of the resignation of Kenneth Stanton Piggott as a director (dated
December 31, 2002).

N
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Form 169 in respect of a return by a company purchasing its own shares (dated December 5,
2002).

24, Form 169 in respect of a return by a company purchasing its own shares (dated December 5,
2002).

i~
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Resolution to alter the Articles of Association (dated December 19, 2002).

Documents filed by Boots Group PLC with the Registrar of Companies from December 20,
2002 to 5 February 2003

26.  Memorandum and Articles of Association of Boots Group PLC (filed January 23, 2003)

27.  Initial Financial Statements for the period from incorperation to January 28, 2003.

Boots Group PLC
Registered London 4452715
Registered office

1 Thane Road West



| should be grateful if you would acknowledge receipt by stamping the enclosed copy of this letter
and returning it to me in the envelope provided.

Should there be any queries, do not hesitate to contact me.

Yours faithfully

A (Drwpsl/
e

Ruth Quesnell
Company Secretarial Assistant

Boots Group PLC
Registered London 4452715
Registered office

1 Thane Road West
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Full Text Announ

Company Boots Co PLC
TIDM BOOT
Headline Purchase of Own Securities
Released 07:30 20 Dec 2002
Number 3974F

The Boots Company PLC
THE BOOTS COMPANY PLC SHARE REPURCHASE PROGRAMME

On 19 December 2002, The Boots Company PLC acguired 185,670 ordinary shares in
the company for cancellation. The price paid was 561.45p per share. This
brings the total number of shares purchased during this programme to
15,187,427.

END

Company website
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Announcement - .Page lLof L. ...

Company Boots Co PLC
TIDM BOOT
Headline Director Shareholding
Released 10:07 2 Jan 2003
Number 7056F

THE BOOTS COMPANY PLC

2nd January 2003

NOTIFICATION OF DIRECTORS INTERESTS

As at 2" Januvary 2003, the number of ordinary shares of 25p each in the Company held by Boots ESOP Trust Limited (a
wholly owned subsidiary of The Boots Company PLC incorporated in Jersey) ("the Company"). has reduced by 39,076 as a
result of transfers to employees who have exercised their Share Awards under the Long Term Bonus Scheme. This
represents approximately .0047% of the current issued ordinary share captal of the Company.

The Trust is a discretionary trust tor the benelit of emplovees and executive directors of the Company. Each executive
director of the Company, as a polential beneficiary of the Trust, ts deemed to have an interest in the shares acquired by the

Trust. The directors in question are: Mr. P. Bateman, Mr. B. Clare, Mr, H. Dodd, Mr. S.G. Russell and Mr. A P, Smith.

As result ol the transters referred to above the number of shares held by the Trust in which they are deemed to be interested

20

has reduced to 1,448,282 representing approximately 0.173% of the current issued ordinary share capital of the Company.

END

Conmipany website
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Company Boots Co PLC
TIDM BOOT
Headline Directorate Change
Released 16:17 6 Jan 2003
Number 8289F

Further to the Stock Exchange Announcement made in September, Ken Piggott retired
from the board of The Boots Company PLC with effect from 3rd January 2003.

END

i

Company website

vt b /vt bvmed ety bov e o tom oyt rne/ammstinecetivant aen? AnnlND=S4947 ) 14/01/70073



s

Announcement .Pagelof3 ..

82-34701

W o froess 2
LTEY JRPRTOURSIPRI : .

. gany ng
b London Stock Exchange
!

——.

Full Text Announcement

3 iz
Company M&G Investment Management Ltd
TIDM
Headline Rule 8 - Boots Company plc
Released 11:45 8 Jan 2003
Number 9159F

FORM 8.1/8.3

Lodge with Company Announcements Oftice and the Panel. Use a separate form tor each class of securities in which
dealings have been made.

Date of Disclosure
: 08/01/03

DISCLOSURE UNDER RULES 8.1(a), $.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing
07/01/03
Dealing in (name ot company)
Boots Company plc
L. Class of securities (eg ordinary shares)

Ordinary Shares

Amount bought Amount sold Price per unit
40,135 5.8750

100,000 5.8875

3. Resultant total of the same class owned or controlled (and percentage of class)

14,945,929 1.78%

| R I TR I BRSO PR SUSURUIY SN SR B SURUNE & f Wl I & Y97 I i |



Announcement Page 2 of 3

4. Party making disclosure

M&G Investment Management Ltd

5. EITHER (a) Name of purchaser / vendor (Note 1)
Prudential pic

OR (b) if dealing for discretionary client(s), name of fund management organisation

6. Reason for disclosure (Note 2)

(a) associate of

(1) otferor (Note 3)
NO

(11) offeree company
NO

Specify which category or categories of associate (1-8 overleal)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more ol the class of relevant securities dealt in)
YES

Signed, for and on behalf ol the party named i (4) above
Richard Harding
{Also print name of signatory)

Richard Harding



Announcement Page 3 of 3

Telephone and Extension number
020 7548 3183

Note 1.

Specifv owner, not nominee or vehicle company. If relevant, also identify controller of owner, eg where an owner
normally acts on instructions of a controller

Note 2.

Disclosure might be made for more than one reason; if so, state all reasons.

Note 3.

Specifv which offeror if there is more than one.

Note 4.

When an arvangement exists with any offeror, with the offeree company or with an associate of any offeror or of the
offeree company in relation to relevant securities, details of such arrangement must be disclosed, as required by Note 6
on Rule 8.

Note 3.

Itmay be necessary, particularty when disclosing derivative transactions, to append a sheet 1o this disclosure form so
that all relevant information can be given.

Note 6.
In the case of an average price bargain, each underiving trade should be disclosed.

For full details of disclosure requirements, see Rule 8 of the Code. It in doubt, contact the Panel on Takeovers and
Mergers, Monitoring Section, Tel. No: 020 7638 0129.

END
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Full Text Announceme

Company Boots Co PLC
TIDM BOOT
Headline Directorate Change
Released 11:46 8 Jan 2003
Number 9188F

8th January 2003

Boots Management Changes

The Boots Company PLC today announces the following management changes :

Barry Clare, board director with responsibility for strategic marketing and development, is to leave the company at
the end of January.

Ann Francke will join the company as director of strategic marketing responsible for the Boots brand and growth
businesses. Ann will become a member of the company's executive committee when she joins in February.

Barry Clare (48) joined Boots in 1991 as managing director of Boots Healthcare International, having been a vice
president of Diversey Corporation. He was appointed to the Board in 1999, and assumed his present
responsibilities in September 2002,

Ann Francke (44) was previously vice president, Petcare Marketing Europe, at Mars Incorporated. From 1986 to
1999 she held a range of international brand management and marketing roles at Procter & Gambile, rising to
become general manager in Health and Beauty Care, Cosmetics and Skincare.

John McGrath, chairman, The Boots Company PLC, comments : "Barry created significant value for the group in
his role at Boots Healthcare International, and in overseeing its expansion. It is now a substantial business,
competing increasingly successfully in all major markets. More recently, he has made an important contribution to
our thinking about the development of the Boots brand and in the development of a new business model in Boots
Retail International. We are grateful to him for the work he has done and the input he has given, and wish him
well in securing new challenges and opportunities”.

Steve Russell, chief executive, said : "We are delighted to welcome Ann to Boots. She has progressed rapidly
through a successful career to date, gaining experience in a number of roles which will benefit Boots future plans,
and we look forward to her contribution to the senior management team. \We have now created a strong
executive team to work with my successor to continue to drive forward strategic change”.

ENDS

Note to Editors :

1. Barry Clare has a service conlract which entitles him to one year's notice and therefore in the absence of
notice, will be compensated appropriately.

2. He became a non-executive director of Standard Chartered PLC in July 2000.

httn-/Awww landonstackevchanoee com/rns/announcement asn? AmmlD=349458 14/01/2003



Announcement

For further information please contact:-

lnvestor Relations Media
Peter Baguley Alastair Eperon
Tel: +44 (0) 115868 7171 Tel: +44 (0) 115 968 7023

Moabile: +44 (0) 7831 838 761

END

Compuny website

Page 2 of 2
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Full Text Announcement

Company Boots Co PLC
TIDM BOOT
Headline Statement re OFT report
Released 10:23 17 Jan 2003
Number 3093G

17 January 2003

Boots Responds to OFT Report
Boots to open more pharmacies

Boots will examine carefully today's proposals from the OFT for the deregulation of pharmacy and will contribute
to the next stage of the consultation process. This stage is expected to take three months prior to a decision to be
taken by the Department of Trade and Industry (DTI).

The market for prescription medicines is growing at over 6% per annum. Today'’s report proposes significant
changes to the structure of the industry. If some or all of these proposals are adopted, we anticipate the
marketplace will become more competitive, but we also see significant opportunities to continue to grow our
pharmacy business and build on our market leading position. Boots will take advantage of deregulation to
introduce pharmacies into more of our stores and to re-site existing locations. We will continue with our substantiai
investment programme to provide pharmacy services as a core element of our UK retail offering and in the
training and development of our pharmacy staff.

In the longer term we are sure that community pharmacies will play an increasing role in the provision of national
healthcare. We will continue to support the Government's strategy ‘Pharmacy in the Future’ by expanding the role
of pharmacists in the provision of healthcare on the high street and in the enhancement of quality standards.

Steve Russell, chief executive said:

"The pharmacy industry is a growth business that is set to go through substantial change. We will use our market
leading position, high street presence and the power of the Boots brand to compete aggressively as we did with
the removal of Resale Price Maintenance on over-the-counter medicines. We will grow our business by taking
advantage of the opportunities that will emerge.”

Ends

Notes to Editors :

1 The OFT report will be considered by the DTl Consumer and Competition Policy Directorate who will have 80 days in which to
respond. Consultees will include the Department of Health and other stakeholder organisations and businesses. Boots will be
discussing its position with the Department of Health and responding to the consultation.

2 Evidence shows that when markets are deregulated the strongest player before deregulation usually remains the strongest
player. Supermarkets have just 3.9% of pharmacy outlets.

3 Pharmacy in the Future - The Government's strategy was published in 2000 outlining major opportunities to extend the role of
community pharmacy and to contribute to the achievement of the NHS Plan. Initiatives in the strategy, to benefit patients and
relieve pressure on the health service, are now being piloted or implemented; e.g. medicines management schemes, Electronic
Transfer of Prescriptions, Repeat Dispensing and Supplementary Prescribing by pharmacists. Boots The Chemists is fully

involved. ‘

htin- /A www londonstockexchanee com/rns/announcement asn? AnnlD=554025 20/01/2003



Announcement Page 2 of 2

4 Photographs of a Boots pharmacy, available from http://www.newscast.co.uk.
5 Boots will also be working closely with the relevant Government bodies in Scotiand, Wales and Northern ireland to ensure the
interests of consumers are properly met as a result of the pharmacy deregulation proposals by the OFT.

P——_—_-—-—————————'—_—_———_—_——-—_—T—_q

For further information please contact:

Investor Relations Media

Peter Baguley Francis Thomas

Tel: +44 (0) 115 968 7031 Tel: +44 (0) 115 968 7029
Mobile: +44 (0) 7770 440690 Mabile: +44 (0) 7836 660700

END
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Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headtine Scheme of Arrangement
Released 09:55 20 Jan 2003
Number 3511G
20 January 2003

BOOTS GROUP PLC

Boots Group PLC (Boots) confirms that, following Court approval on 16 January 2003, the Scheme of
Arrangement between Boots, The Boots Company PLC and The Boots Company PLC’s shareholders
became effective today, as anticipated in the circular dated 19 November 2002 sent to The Boots
Company PLC's shareholders. As a result the shareholders in The Boots Company PLC have effectively
exchanged their shares in that company for shares in Boots, on a one for one basis.

The issued share capital of Boots is 836,022,397 ordinary shares of 25p each. These ordinary shares
have been admitted to the Official List of the UK Listing Authority and to trading on the London Stock
Exchange. Where appropriate, Boots shares have been credited to shareholders’ CREST accounts.

Share certificates for Boots shares held in certificated form will be posted to shareholders shortly. Any old
share certificates relating to The Boots Company PLC shares can be destroyed.

For further enquiries please contact:

Company Secretary investor Relations

Michael Oliver Peter Baguley

Tel: +44 (0) 115 968 7092 Tel: +44 (0) 115 968 7031
END

htto://www londonstockexchanee.com/rns/announcement.asp? AnniD=554661 20/01/2003
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Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headline Trading Statement
Released 07:00 21 Jan 2003
Number 4066G
215t January 2003

Boots Group PLC

Q3 Trading Update

“

Page 1 of'3

82-34701
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+ Sales increases compared with the same period in 2001/2002 were:-

Quarter ending 315t Dec 2002

Boots The Chemists

- Health

- Beauty & Toiletries

- Other (inc. seasonal)

Total

Wellbeing Services (inc. Boots
Opticians)

Boots Heaithcare International

Boots Retail International

1At comparable exchange rates

2 Thailand only

Total %

0.0

Like for Like %

7.3

8.31

6.62

Commenting on sales for the third quarter to 315t December, chief executive Steve

http://www londonstockexchange. com/rns/announcement.asp? AnnID=555163 21/01/2003
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Russell said, " Our third quarter sales growth is the best for over 10 years. We have
built on the successful performance in the second quarter, and established a higher
platform for future sales growth.

The sales result has been achieved at the same time as significant progress on our
development agenda. We have improved customer service and product service levels
and have refurbished 165 stores.

We intend to continue investment in price and increased promotions, albeit at some cost
to our short term gross margin, to provide even better value to our customers and to
build on the progress achieved to date."

Main features of the quarter were:

Boots The Chemists

Sales grew by 8.1%, (7.5% like for like) due to strong sales performance throughout the
quarter and particularly over the Christmas period.

Growth in Beauty and Toiletries sales was driven by strong performance in own brand
cosmetics, premium cosmetics and fragrance. Higher sales growth in gift categories was
due to Christmas health and beauty ranges and electrical beauty accessories.

Toiletries grew broadly in line with first half performance but the low incidence of cold
and flu so far this winter resulted in slower Healthcare sales growth.

Bootis The Chemists met its target for on-shelf availability of 8% for all lines throughout
the busy pre-Christmas trading period.

During the duarter very strong sales of Christmas merchandise had some impact on
sales mix. Non-seasonal sales were also driven by increased promotional activity and
investment in price, and this will continue through the fourth quarter.

Cost investment continued in order to rationalise the business and drive further
efficiencies.

Wellbeing Services

in Boots Opticians like for like growth slowed in quarter three against tougher
comparatives.

Boots Healthcare International

Nurofen sales were well ahead of last year, with particularly strong performance in the
UK. Clearasil has seen a planned acceleration in like for like sales growth.

Boots Retail Internaticnal

Taiwan implants continue to make good progress and the launch in Watsons stores in
Hong Kong exceeded our expectations. In Thailand like for like sales in continuing

stores increased by 6.6%.
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The Preliminary Results announcement for the year ended 315t March 2003 will be
made on Thursday 5t June 2003 and a pre-close statement will be issued on the ogth
March 2003.

ENDS
For further information please contact:
Investor Relations Media
Peter Baguley Francis Thomas
Tel: +44 (0) 115 968 7031 Tel: +44 (0) 115 968 7029
Mobile: +44 (0) 07770 440630 Mobile: +44 (0)7836 660700

END

Lt lamini: landanctackevehanoe com/rne/announcement asn? AnnlD=555163 21/01/2003
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Londen Stock Exchange

Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headline Director Shareholding
Released 09:36 22 Jan 2003
Number 4874G

On 21% January 2003, Boots (Quest) Trustee Limited, a wholly owned subsidiary of Boots Group PLC ("the Company"),
acting on behalf of The Boots Qualitying Employee Share Trust ("the Trust") transferred 21,220 ordinary shares of 25p each
in the Company to employees who had exercised SAYE share options, at an average price of £4.77. This represents
approximately 0.0025% of the current issued ordinary share capital ot the Company.

The Trust is a discretionary trust for the benefit of employees and executive directors of the Company and is operated in
connection with the Company's UK all-employee SAYE Share Option Scheme. Each executive director of the Company, as
a potential beneficiary of the Trust is deemed to have an interest in the shares acquired by the Trust. The directors in
question are: Mr. P. Bateman, Mr. B. Clare, Mr. H. Dodd, Mr. S.G. Russell, and Mr. A .P. Smith.

As a result of the transfer referred to above the number of shares held by the Trust in which they are deemed to be interested
has reduced by 21,220.

END
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Full Text Announcement

Company Boots Group PLC =
TIDM BCOT =
Headline Doc re. Specialist Securities -4
Released 17:19 22 Jan 2003 o
Number 5092G P
[l
FORMAL NOTICE FOR SPECIALIST SECURITIES :

PUBLICATION DATE: 21 January, 2003 ™

Application has been made to the UK Listing Authority for the following securities to be admitted to the
Official List.

DETAILS OF ISSUE; £300,000,000 5.5 per cent. Bonds due 2009.
ISSUER: Boots Group PLC
INCORPORATED IN: England

Particulars relating to the issue may be obtained during usual business hours for fourteen days from the
date of this formal notice from:

Deutsche Bank AG London,
Winchester House,

1 Great Winchester Street,
London EC2N 2DB.

Please give details of two Ibcations, which should include the registered office in the UK of the issuer (if
any) and the offices of the UK paying agent, where the public can obtain copies of the listing particulars.

Boots Group PLC, HSBC Bank Plc,
1 Thane Road West, Mariner House,
Nottingham NG2 3AA. Pepys Street

London EC3N 4DA.

tn addition, a copy of the Particulars is available for inspection at the Document Viewing Facility at the
Financial Services Authority, 25 The North Colonnade, London E14 5HS.

END

hitn-//arany landonatackevehanoe com/rane/annonncement aen? AnnTND=55R3 10 /0172007
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Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headline Director Shareholding
Released 15:56 24 Jan 2003
Number 6144G

SCHEDULE 11

NOTIFICATION OF INTERESTS OF DIRECTORS AND CONNECTED PERSONS

1) Name of company

The Boots Company PLC

2) Name of directors

Andrew Patrick SMITH

3) Please state whether notification indicates that it is in respect of

holding of the shareholder named in 2 above or in respect of a non-beneficial interest or
in the case of an individual holder if it is a holding of that person's spouse or
children under the age of 18 or in respect of a non-beneficial interest

Director named in 2

4) Name of the registered holder(s) and, if more than one holder, the
number of shares held by each of them (if notified)

Held in trust by The Boots Share Plan Trustees Limited

5) Please state whether notification relates to a person{s) connected
with the Director named in 2 above and identify the connected person(s)

Director

6) Please state the nature of the transaction. For PEP transactions
please indicate whether general/single co PEP and if discretionary/non
discretionary )

Purchase of shares under Share Investment Plan

7) Number of shares/amount of
stock acquired

23
8) Percentage of issued class
Minimal

9) Number of shares/amount
of stock disposed

Nil

10) Percentage of issued class

11) Class of security
Ordinary Shares of 25p each
12) Price per share

53%p

httn - //wvaavy landonctockevehaneoe com/me/annonncement asn? AnnlD=357527 T4/ 7NN
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13) Date of transaction

17" January 2003

14) Date company informed

24 January 2003

15) Total holding following this notification

91,407

16) Total percentage holding of issued class following this notification

0.01%

If a director has been granted options by the company please complete the following boxes

17) Date of grant

18) Period during which or date on which exercisable

19) Total amount pai@ (if any) for grant of the option

20) Description of §harés or debentures involved: class, number

21) Exercise price (if fixed at time of grant) or indication that price
is to be fixed at time of exercise

22) Total number of shares or debentures over which options held
following this notification

23) Any additional information

24) Name of contact and telephone number for gqueries

Sonia Fennell

0115 968 7094

25) Name and signature of authorised company official responsible for
making this notification

Sonia Fennell, Assistant Company Secretary

Date of Notification..... 24th January 2003. ...ttt ittt e

SCHEDULE 11

NOTIFICATION OF INTERESTS OF DIRECTORS AND CONNECTED PERSONS

1) Name of company
The Boots Company PLC

2) Name of directors
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Barry CLARE

3) Please state whether notification indicates that it is in respect of

holding of the shareholder named in 2 above or in respect of a non-beneficial interest ox
in the case of an individual holder if it is a holding of that person's spouse or
children under the age of 18 or in respect of a non-beneficial interest

Director named in 2

4) Name of the registered holder(s) and, if more than one holder, the
number of shares held by each c¢f them (if notified)

Held in trust by The Boots Share Plan Trustees Limited

5) Please state whether notification relates to a person(s) connected
with the Director named in 2 above and identify the connected person(s)

Director

6) Please state the nature of the transaction. For PEP transactions
please indicate whether general/single co PEP and if discretionary/non
discretionary

Purchase of shares under Share Investment Plan

7) Number of shares/amount of
stock acquired

23
8) Percentage of issued class
Minimal

9) Number of shares/amount
of stock disposed

Nil

10) Percentage of issued class

11) Class of security

Ordinary Shares of 25p each

12) Price per share

539%p

13) Date of transaction

17" January 2003

14) Date company informed

24™ January 2003

15) Total holding following this notification

139,125

16) Total percentage holding of issued class following this notification
0.016%

If a director has been granted options by the company please complete the following boxes

17) Date of grant

18) Period during which or date on which exercisable
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18) Total amount paid (if any) for grant of the option
20) Description of shares or debentures involved: class, number

21) Exercise price (if fixed at time of grant) or indication that price
is to be fixed at time of exercise

22) Total number of shares or debentures over which optiocns held
following this notification

23) Any additional information

24) Name of contact and telephone number for queries

Sonia Fennell

0115 9e8 7094

25) Name and signature of authorised company official responsible for
making this notification

Sonia Fennell, Assistant Company Secretary

Date of Notification..... 24" Fanuary 2003, ..t e

END
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Stock Exchange

Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headline Director Shareholding
Released 15:59 24 Jan 2003
Number 6149G
BOOTS GROUP PLC
th
24" January 2003

NOTIFICATION OF DIRECTORS INTERESTS

As at 241 January 2003, the number of ordinary shares of 25p each in the Company held by Boots Share Plan Trustee
Limited, a wholly owned subsidiary of Boots Group PLC ("the Company"), has resulted in an overall decrease by 44,728 as
a result of exercises and purchases by participants of rights under The Boots Company All-Employee Share Scheme 2000.
This includes a purchase made on 17th January 2003 under the Share Investment Plan of The Boots Company All-Employee
-Share Scheme 2000, of 26,217 shares at a price of 5.39p per share. This represents approxunately 0.005% of the current
1ssued ordinary share capital of the Company.

The Trust is a discretionary trust for the benefit of employees and executive directors of the Company. Each executive
director of the Company, as a potential beneficiary of the Trust, is deemed to have an interest in the shares acquired by the
Trust. The directors in question are: Mr P Bateman, Mr H Dodd, Mr B Clare, Mr A Smith, and Mr. S.G. Russell.

As result of the transfers referred to above the number of shares held by the Trust in which they are deemed to be interested
has decreased to 2,675,323 representing approximately 0.320% of the current issued ordinary share capital of the Company.

END

hitp://wwiv londonstockexchange. cony/ms/announcement.asp? AnnID=557333 24/01/2003
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e Londen Stock Exchange

Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headline Directorate Change
Released 11:14 3 Feb 2003
Number 9475G

Further to the announcement made on 81 January 2003 by The Boots Company PLC;
Boots Group PLC confirms that Barry Clare has resigned from the board with effect from

315t January 2003.

END
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Full Text Announcement

Company Boots Group PLC
TIDM BOOT
Headline Boots & Sainsbury's End Trial
Released 16:09 3 Feb 2003
Number 9760G

3rd February 2003
Boots and Sainsbury's End Health & Beauty Trial

Boots and Sainsbury's are ending their 'store within a store' trial. Since October 2001,
Boots has provided the health and beauty offer in nine Sainsbury's stores. The two
companies will now pursue their health and beauty offers separately, with the trial stores
reverting back to the Sainsbury's format.

Steve Russell, Boots chief executive, said "Health & beauty sales were in line with
expectations, confirming the attraction to customers and operationally the trial worked
well. However, we could not agree on commercial terms for roll-out”.

Whiist evaluating the partnership with Sainsbury’s, Boots has also been developing the
next steps in its own edge of town plans. The company will now accelerate its
programme of store openings to double edge of town representation over the next three
years.

Boots currently has 77 edge of town stores, including 23 opened in the last two years
and in the last three months has exchanged contracts on six additional sites. Existing
stores recorded 18% year on year sales growth in Q3 last year.

Steve Russell said "With the lessons from our own stores and the new format developed
for the trial with Sainsbury's, we are able to access more edge of town sites with better
economics. We will implement this opportunity effectively and quickly".

Ends
Notes to editors

1. The nine Boots at Sainbury's are located:

Warren Heath, Ipswich
Farlington, Portsmouth
Stirling

Bagshot Road, Bracknell

Deepdale, Preston

http://www londonstockexchange.com/rns/announcement.asp? AnnlD=561710 04/02/2003
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Keighley
Pound Lane, Norwich
Talbot Heath, Poole

East Filton, Bristol

2. No job losses are anticipated as a result of reconfiguring the trial stores.

For further information please contact:

Investor Relations - Peter Baguley Media - Matthew Dransfield
Tel: +44 (0) 115968 7171 Tel: +44 (0) 115 968 7284
Mobile: +44 (0) 7770 440 690 Mobile: +44 (0) 7973 844612

END
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Full Text Announcement

Company Boots Group PLC
TIDM BOOCT
Headline Airdrie Factory
Released 14:15 4 Feb 2003 o2
Number 0281H et
o
e
A
4" Fepruary 2003
. . .
Airdrie Factory =
™~
i

Boots has today started consultation with its staff in Airdrie, Lanarkshire, about a
proposal to close the factory over the next two years as part of a wider rationalisation of
the Group’s existing manufacturing facilities. The closure would form part of the £100
million cost reduction programme announced in November last year.

Boots has completed a review of its beauty and personal care manufacturing across
Europe. The review concluded that Boots could rationalise its manufacturing operations
to substantially increase capacity and productivity.

1,000 people work at the Airdrie site. The company would work hard to minimise the
impact of any closure. No compulsory redundancies would be sought in the first nine
months, and all staff would be considered for redeployment within other parts of Boots.
The company would work with outplacement agencies to help people find new jobs, and

is seeking to consult locally to help create a regeneration programme designed to
stimulate new investment in the area.

The reorganisation would cost £39 million (£20 million in year ending 315t March 2003)
including asset write-offs of £14 million. It is expected to deliver savings of £16 million
; annually and recover all implementation costs over a three year period.

Ends

Notes to Editors

1. The Airdrie factory

When the Airdrie factory opened in April 1949 it employed 600 staff in manufacturing
and distribution. Today, the site is wholly involved in the production of cosmetics and
skincare products. Approximately 100 million items are manufactured each year.
Product ranges include No7 and 17 cosmetics, Botanics, Natural Collection and Soltan.

2. Boots Manufacturing

Boots has been in manufacturing since its inception in the 1800's, originally preparing
herbal remedies in the back of the first Boots shop in Nottingham. Today Boots
manufactures medicines, cosmetics and toiletries in factories in England, Scotland,

http://www londonstockexchange.com/rns/announcement.asp?AnnlD=562324 04/02/2003
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France, Germany and Thailand.
3. Boots in Scotland

The first Boots store opened in Scotland in 1902. Today there are 126 stores in
Scotland employing some 4,400 people.

For further information please contact:

Investor Relations Media

Peter Baguley Corporate Press Office
Tel: +44 (0) 115 968 7171 Tel: +44 (0) 115 968 7029
Mobile: +44 (0) 7770 440 630 Airdrie Factory

Until 1800 hrs Tuesday 4" February

Tel: +44 (0) 1236 745 484

Francis Thomas

Mobile: +44 (0) 7836 660 700

END
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Full Text Announcement et T

Company Boots Group PLC
TIDM BOOT
Headline Purchase of Own Securities
Released 17:08 4 Feb 2003
Number 0573H

4" February 2003
BOOTS GROUP PLC SHARE REPURCHASE PROGRAMME

On 4" February 2003, Boots Group PLC acquired 1,000,000 ordinary shares in the company for
canceillation. The price paid was 530.8007p per share. This brings the total number of shares purchased
during this programme to 1,000,000.

END

END

htto //www londonstockexchanee com/rms/announcement.asp? AnnlD=3562614 Ns/N7 /7007
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Full Text Announcement

Company Boots Group PLC
TiDM BOOT
Headline Purchase of Own Securities
Released 17:125 Feb 2003
Number 1251H

5% February 2003

BOOTS GROUP PLC SHARE REPURCHASE PROGRAMME

On 5% February 2003, Boots Group PLC acquired 700,000 ordinary shares in the company for
canceliation. The price paid was 528.5363 per share. This brings the total number of shares purchased
during this programme to 1,700,000.

END .

END
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type,or
bold block lettering

T insert full name
of company

N o
This return must be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were
delivered

to the company

§ A private company
is not required to
give this informaton

1 Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 169
Return by a company purchasing

its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

(Address averleaf)

Name of company

82-3&70]

«~ THE BOOT'S COMPANY PLC

Shares were purchased by the company under section 162 of the above Act as

foliows:
Class of shares Ordinary Ordinary Ordinary
Number of shares
purchased 1,000,000 500,000 500,00
Nominal value of
each share 0.25 0.25 0.25
Date(s) on which the
shares were delivered )
to the company 098/12/02 11/12/02 12/12/02
Maximum prices paid §
for each share 5.441 5.7043 56520
Minimum prices paid §
for each share 5.7650 5.7043 5.6520

The aggerate amount paid by the company for the shares
to which this return retates was:

£ 11,432.710.51

Stamp Duty is payable on the aggregate amount at the rate

Please do nat write
in the space below.
For Inland Revenue
use only.

of Y2 % rounded up to the nearest muitiple of £5 . £ 571865
Signed .Qfﬁ T Designation t CESE oo Date 1L JAN 2003
_4&3‘\([\\"[/ U-L— l\,{\ N~ ')\_) , ,J(VK,
Presentor's name address and For official Use oo
ost room

reference (if any) :

SONIA FENNELL

THE BOOTS COMPANY PLC
GROUP HEADQUARTERS

General Section



1. Before this form is delivered to Companies House it must be "stamped” by an Inland Revenue Stamp
Office to confirm that the appropiate amount of Stamp Duty has been paid. infand Revenue Stamp Offices

are lccated at:

Birmingham Stamp Office
Sth Floor

Norfolk House
Smalibrook Queensway
Birmingham B5 4LA

The Pithay

Bristol
BS1 2NY

DX: 15001 Birmingham 1
Tel: 0121 633 3313

Newcastle Stamp Office

15th Floor, Cale Cross House
156 Pilgrim Street

Newcastle Upon Tyne
NE16TF

. DX: 81021 Newecastie Upon Tyne
! Tel: 0191 261 1199

London Stamp Office
(Personal callers only)
South West Wing
Bush House

Strand

London WC2B 4QN

Tel: 0171 438 7252/7452

Bristol Stamp Office

Ali Saints Street

DX: 7899 Bristol 1
Tel: 0117 627 2022

Manchester Stamp Office
Alexandra House
Parsonage

Manchester

M6E0 eBT

DX: 14430 Manchester
Tel: 0161 476 1741

Edinburgh Stamp Office
Muiberry House

16 Picardy Place
Edinburgh

EH1 3NF

DX: ED 303 Edinburgh 1
Tel: 0131 556 8998

Worthing Stamp Office
(Postal application anly)
Ground Floor

East Block

Barrington Road
Warthing BN12 4SE

DX: 3799 Worthing 1
Tel: 01903 508862

Chegques for Stamp Duty must be made payable to "Inland Revenue - Stamp Duties" and crossed "N'ot

Transferable”.

NOTE. This form must be presented to an Inland Revenue Stamp Office for stamping
together with the payment of duty within 30 days of the allotment of shares, otherwise

Inland Revenue penalties may be incurred.

i
i

2. After this form has been "stamped" and returned to you by the Inland Revenue it must be delivered
to Companies House within one month of the shares being purchased. The form must be sent to:

For companies registered in:
England or Wales:

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX:33050 Cardiff

Scotland:

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

DX:235 Edinburgh



CHFP029

Piease do not
write in
this margin

Please complete
legibly, preferably
in black type,or
bold black lettering

* insert full name
of company

\

N
This return must be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were
delivered

to the company

§ A private company
is not required to
give this informatan

!

i insent
Director,
Secretary,
Administratoer,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM Noc. 168

Return by a company purchasmg

its own shares

Pursuant to secticn 168 of the Companies Act 1985

To the Registrar of Companies
{Address overleaf)

L

Name of company

For ofﬁcal use

82-34701

Companynumber

PledSe do not write
in the space below.
For Inland Revenue

27657

use Onlyqemy,

= THE BOOT'S COMPANY PLC

Shares were purchased by the company under section 162 of the above Act as

follows:
Class of shares Ordinary Ordinary Ordinary
Number of shares
purchased 1,5C00,0C0 2,000,000 500,000
Nominal value of
each share 0.25 0.25 0.25
Date(s) on which the
shares were delivered .
to the company 29/11/02 03/12/02 05/12/02
Maximum prices paid §
for each share 5.7850 5.7637 5.7551
Minimum prices paid §
for each share 5.8081 5.8398 5.7551
The aggerate amount paid by the company for the shares .
to which this return relates was: £ 23,232386.13
Stamp Duty is payable on the aggregate amount at the rate
of ¥2 % rounded up to the nearest multiple of £5 £ 116,165
. /\r’\' PP . . Y ay 1i na
Signed %th&,ii Designation ¥ { <G Nad Date ¢4 JAN 2003
Presentor's name address and For official Use '
Past room

reference (if any) :

SONIA FENNELL
THE BOOTS COMPANY PL
GRCUP HEADQUARTERS

~

—

General Section



1. Before this form is delivered to Companies House it must be "stamped"” by an Inland Revenue Stamp
Gffice to confirm that the appropiate amount of Stamp Duty has been paid. Inland Revenue Stamp Offices

are located at:

Birmingham Stamp Office

Briste! Stamp Office

Manchester Stamp Office

5th Floor The Pithay Alexandra House
Norfolk House All Saints Street Parsonage
Smallbrook Queensway Bristol Manchester
Birmingham BS5 4LA BS1 2NY MB0 9BT

DX: 15001 Birmingham 1
Tel: 0121633 3313

Newcastle Stamp Office

15th Floor, Cale Cross House
156 Rilgrim Street

Newcastle Upon Tyne

NE1 8TF

DX: 61021 Newcastle Upon Tyne
Tel: 0191 261 1199

London Stamp Office
{Personal callers only)
South West Wing
Bush House

Strand

London WC2B 4QN

Tel: 0171438 7252/7452

DX: 7899 Bristol 1
Tef: 0117 927 2022

DX: 14430 Manchester
Tel: 0161 476 1741

Edinburgh Stamp Office
Mulberry House

16 Picardy Place
Edinburgh

EH1 3NF

DX: ED 303 Edinburgh 1
Tel: 0131 556 8928

Woarthing Stamp Office
(Postal application only)
Ground Floor

East Block

Barrington Road
Worthing BN12 4SE

DX: 3799 Worthing 1
Tel: 01903 508962

Cheques for Stamp Duty must be made payabie to "Inland Revenue - Stamp Duties” and crossed "Not

Transferable".

NOTE. This form must be presented to an Inland Revenue Stamp Office for stamping
together with the payment of duty within 30 days of the allotment of shares, otherwise

‘Inland Revenue penalties may be incurred.

2. After this form has been "stamped” and returned to you by the Inland Revenue it must be delivered
to Companies House within one month of the shares being purchased. The form must be sent to:

For companies registered in:
England or Wales:

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX:33050 Cardiff

Scotland:

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

DX:235 Edinburgh
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IN THE HIGH COURT OF JUSTICE No. 3832 of 2002
CHANCERY DIVISION
COMPANIES COURT
MR JUSTICE HART

THURSDAY the 16th DAY of JANUARY 2003

IN THE MATTER of The Boots Company PLC
and

IN THE MATTER of THE COMPANIES ACT 1985

UPON THE PETITION of the above-named The Boots Company PLC
(hereinafter called “the Company”) whose registered office is situate at
Nottingham NG2 3AA

AND UPON HEARING Counsel for the Company and for Boots Group PLC

AND UPON Boots Group PLC by its Counsel undertaking to be bound by the
Scheme of arrangement hereinafter sanctioned and to execute or procure to be
executed all such documents and to do or procure to be done all such acts and
things, as may be necessary or desirable to be executed or done by it for the
purpose of giving effect to the said Scheme

AND UPON READING the documents recorded on the Court File as having
been read

THIS COURT HEREBY SANCTIONS the Scheme or Arrangement set forth in
the Schedule hereto

AND IT IS ORDERED that this Order be produced to the Registrargf\CE COR
Companies and that an Office Copy hereof be delivered to him %@Ej\f\f %) e

NN E
o) 2\

| COMPANIES COURT |

\\QA\_/O X/
UBITKY

$01900/11310 LY022870437 RLH 1501€3:1624

] 82-34791 |-




“TWE SCHEDVLE |
Signed by me for the purpose of identification N JH’LCN&&‘

John McGrath - Chairman
19% December, 2002

PART 4: SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE
No. 003832 of 2002
CHANCERY DIVISION
CCMPANIES COQURT

IN THE MATTER OF THE BOOTS COMPANY PLC

-and-

IN THE MATTER OF THE COMPANIES ACT 1985

SCHEME OF ARRANGEMENT
(under section 425 of the Companies Act 1985]

between
THE BOOTS COMPANY PLC
AND

THE HOLDERS OF [TS SCHEME SHARES
(as each is hereinaf-ter‘ defined)

PRELIMINARY

{A) In this Scheme, unless inconsistent with the subject or context, the following expressions
bear the following meanings: '

“Boots Group* means Boots Group PLC, a public limited company
incorporated in England and Wales with registered number
04452715;

“Boots Group Ordinary means ordinary shares of 25p each nominal amount in the

Shares” capital of Boots Group;

“Boots Group Shareholder” means a holder of Boots Group Ordinary Shares;

~“Boots Ordinary Shares” means ordinary shares of 25p each nominal amaount in the
capital of the Company;

“Business Day” means any day on which banks are generally open in England
and Wales other than a Saturday or Sunday or public hotiday;

“Company” ‘ means The Boots Company PLC, a public limited company
incorporated in England and Wales with registered number
00027657;

“Court Meeting” means the meeting (or any adjournment thereof) of holders of

Boots Ordinary Shares convened by order of the Court
pursuant to section 425 of the Companies Act 1985 for 19
December 2002 1o consider and, if thought fit, approve this

Scheme;
000000/00000 LT023430054 MNM 091202:1156

“Court” means the High Court of Justice in England and Wales;

24




(B)

(C)

“CREST”

“holder”

“Intetim Dividend”

“Scheme Effective Time”

"

“Scheme Record Time

“Scheme Shareholder”

"Scheme Shares”

“Scheme”

“Uncertificated” or “in
uncertificated form”

means the system for the paperless settlement of trades in
securities and the holding of uncertificated securities operated
by CRESTCo Limited in accordance with the Uncertificated
Securities Regulations 2001; '

means a registered holder and includes any person(s) entitled
by transmission;

means the interim dividend of the Company, of 8.4p per Boots
Ordinary Share, announced by the Company on 7 November
2002, expected to be paid to holders of Boots Ordinary Shares
on the register of members of the Company on the record date
for the Interim Dividend which is expected to be 22 November
2002;

means the time at which this Scheme becomes effective on the
date upon which this Scheme becomes effective in accordance
with clause 6 of this Scheme; ’

means 6.30 p.m. on the Business Day immediately preceding
the date upon which the Scheme becomes effective;

means a holder of Scheme Shares;
rmeans:

{i) all the Boots Ordinary Shares in issue at the date of this
Scheme;

(i} all (if any)} additional Boots Ordinary Shares in issue at the
record time for voting at the Court Meeting of the holders
of Boots Ordinary Shares at which this Scheme is
approved,

(iii) all {if any) further Boots Ordinary Shares which may be in
issue immediately prior to the confirmatian by the Court of
this Scheme in respect of which the original or any
subsequent holders shall be bound or shalt have agreed in
writing by such time to be bound by this Scheme;

means this Scheme of Arrangement in its present form or with
or subject to any modification, addition or condition approved
or imposed by the Court; and

means recorded on the relevant register as in uncertificated
form, being held in uncertificatad form in CREST and title to
which may be transferred by virtue of the Uncertificated
Securities Regulations 2001 by means of CREST.

The authorised share capital of the Company as at the date of this Scheme is £300,000,000
divided into-1,200,000,000 Boots Ordinary Shares of 25 pence each. Based on information
available at 8 November 2002 the latest practicable date prior to the date of this Scheme,
851,209,824 of the Boots Ordinary Shares have been issued and are fully paid and the
remaining Boots Ordinary Shares are unissued.

Boots Group was incorporated as a public limited company on 31 May 2002 under the name
Halfords Group PLC and the name was changed to Boats Group PLC on 11 October 2002.
The authorised share capital of Boots Group at the date of this Scheme is £300,000,000
divided into 1,200,000,000 Boots Group Ordinary Shares of 25 pence each, ¢f which 8 have
been issued and are fully paid. All other shares are unissued.

25




{D] Boots Group has agreed to appear by Counsel on the hearing of the Patition to sanction this
Scheme, to consent thereto and to undertake to be bound thereby and to execute or
procure to be executed all such documents, and to do or procure to be dane all such,acxs
and things, as may be necessary or desirable-to be executed or done by it for the,pUtpose:ot )
giving effect to this Scheme.

THE SCHEME

Transfer of Scheme Shares

B CA@Q
1. The Scheme Shares shall be acquired by Boots Group free from all liens, equities, ¢
and encumbrances and together with all rights now or hereafter attaching thereto, other
than any right to receivs the Interim Dividend. For such purposes, the Schema Shares shatl
be transferred to Boots Group and/or its nominee or nominee(s) and to give effect to such
transfer(s) any person may be appointed by the Company to execute as transferor an
instrument of transfer of any Scheme Shares and every such instrument of transfer so
executed shall be as effsctive as if it had been exacuted by the holder or holders of the
Scheme Shares thereby transferred.

Boots Group Ordinary Shares

2. (A} In consideration of the transfer of the Scheme Shares to Boots Group and/or its
nominee or nominees pursuant to clause 1 of this Scheme, Boots Group shalli, subject
to the remaining provisions of this clause 2, allot and issue (credited as fully paid}
Boots Group Ordinary Shares to the Scheme Shareholders on the following basis:

7 Boots Group Ordinary Share ’ for 1 Scheme Share
held as at the Scheme Record Time.

(B}  Deutsche Bank AG London Branch and DB UK Holdings Limited, each of whom holds
4 of the 8 Boots Group Ordinary Shares in issue at the date of this Scheme, shall sach
receive 4 less Boots Group Ordinary Shares than the total number of Boots Group
Crdinary Shares which, but for this sub-clause 2(B), it would otherwise have received
pursuant to sub-clause 2(A) of this Scheme.

{C} The Boots Group Ordinary Shares to be issued pursuant to sub-clause 2{A) of this
Scheme shall -rank in full for ail dividends or distributions made, paid or declared
after the Scheme Effective Time on the Boots Group Ordinary Shares.

{D)  The provisions of sub-clause 2(A) of this Scheme shall be subject to any prohibition
or condition imposed by law. Without prejudice to the generality of the foregoing., if,
in respect of any Scheme Shareholder with a registered address in a jurisdiction
outside the United Kingdom, Boots Group is advised that the allotment and issue of
its shares pursuant to this clause 2 would or might infringe the laws of such
jurisdiction or would or might require Boots Group to obtain or observe any
governmental or other consent or any registration, filing or other formality with
which Boots Group is unable to comply, or compliance with which Boots Group
regards as unduly onerous, Boots Group may in its sole discretion determine that
such Boots Group Ordinary Shares shall be sold, in which event the Boots Group
Ordinary Shares shall be issued to such holder and Boots Group shall appoint a
person to act pursuant to this sub-clause 2(D)} and such person shall be authorised on
behaif of such halder to procure that any shares in respect of which Boots Group has
made such a determination shall, as soon as practicable following the Scheme
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{E)

and deliver a form of transfer and to give such instructions and do all such things
which he may consider necessary or expedient in connecticn with such sale. In the
absence of bad faith or wilful default, none of the Company, Boots Group or the
person so appointed shall have any liability for any loss or damage arising as a result
of the timing or terms of such sale.

Each holder of Scheme Shares irrevocably appoints Boots Group and/or its nominee(s)
as its attorney to exercise any voting rights attached to the Scheme Shares or any class
thereof, to sign any consent to short notice of a general or separate class meeting and
on its behalf to execute a form of proxy in respect of such shares appointing any
person nominated by Boots Group to attend general and separate class meetings of the
Company and authorises the Cornpany to send any notice, circular, warrant or other
document or communication which may be required to be sent to him or her as a
member of the Company to Boots Group at its registered office.

Certificates and Payment

3. (A)

(8)

{C)

{9)

(E)

(F)

Not later than five (5) Business Days after the Scheme Record Time (and prior to the
execution of any instrument of transfer in favour of Boots Group and/or its nominees
referred to at clause 1 above), Boots Group shall allot and issue the Boots Group
Ordinary Shares which it is required to allot and issue to give effect to this Scheme and
not later than twenty (20) Business Days after the Scheme Effective Time, Boots Group
shall send by post to the allottees of the Boots Group Ordinary Shares pursuant to sub-
clause 2{A) of this Scheme certificates in respect of the Boots Group Ordinary Shares,
pravided that, where Scheme Shares are held in uncentificated form, Boots Group will
instead procure that CRESTCo Limited is instructed to credit to the appropriate stock
account in CREST of the Scheme Sharehoider concerned such shareholder’s
entitiement to the Boots Group Ordinary Shares. .

Not later than ten (10) Business Days following the saie of any relevant Boots Group
Ordinary Shares pursuant to sub-ciause 2(D) of this Scheme, the person appointed to
act under sub-clause 2(D) shall account for the cash consideration payable under sub-
clause 2(D} by sending a cheque and/or warrant to the holder of Scheme Shares
concerned in accordance with the remaining provisions of this clause 2.

All certificates required to be sent by Boots Group pursuant to sub-clause 3(A) and
ali cheques or warranis required to be sent pursuant to sub-clause 3(B} of this

Scheme shail be sent through the post in pre-paid envelopes addressed to the

persons respectively entitied thereto at their respective addresses appearing in the
register of members of the Company at the Scheme Record Time (or, in the case of
joint holders, to the address of that one of the joint holders whose name stands first
in the register of such joint holding) or in accordance with any special instructions
regarding communications. ‘

None of the Company, Boots Group or any broker or agent of any of them shall be
responsible for any loss or delay in transmission of certificates, cheques or warrants
sent in accordance with this clause 3 which shall be sent at the risk of the persons
entitied thersto.

All cheques and warrants shall be made payable to the holder or, in the case of joint
holders, to the first named of such hoiders of the Scheme Shares concerned and the

encashment of any such cheque or warrant shall be a complete discharge to Boots
Group for the moneys represented thereby.

This clause 3 shall be subject to any prohibition or condition imposed by law.
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Certificates Representing Scheme Shares and CREST

4. With effect from the Scheme becoming effective:

{A)

(8]

all certificates representing holdings of Scheme Shares shall cease to be k‘(@' in
respect of such holdings and the holders of such shares shall destroyx
certificates; and o

CRESTCo Limited shall have been instructed to cancei the entitlements to Scheme
Shares of holders of Scheme Shares in uncertificated form.

Mandates and the Interim Dividend

5. (A)

(B}

{C)

Except as stated in sub-clause 5(B) of this Scheme, each mandate in force at the
Scheme Record Time relating to the payment of dividends on Boots Ordinaty Shares
and to the Company’s dividend reinvestment plan and each instruction then in force
as to notices and other communications shall, uniess and until varied or revoked, be
deemed as from the Scheme Record Time not to be a mandate or instructian in
relation to the Company but to be a valid and effective mandate or instruction in
relation to Boots Group, where applicable in relation to the corresponding Boots
Group Ordinary Shares to be allotted and issued pursuant to this Scheme, and in
relation to any dividend reinvestment plan which has then or may in the future be
established by Boots Group.

Only those holders of Boots Ordinary Shares on the register of members of the
Company at the recard date for the payment of the Interim Dividend shall, if and
when such Interim Dividend is paid, be paid any amount in respect of such interim
Dividend, and no entitlement to such Interim Dividend or any part thereof shall arise
in respect of any other person by reason of the Scheme becoming effective or
otherwise. Each mandate in force at the Scherne Record Time relating to the payment
of dividends on Boots Ordinary Shares and to the Company’s dividend reinvestment
plan and each instruction then in force as to notices and other communications shall,
unless and until varied and revoked, be applied to the payment of the Interim
Dividend and, further, each mandate in force at the Scheme Record Time relating to

" the Company’s dividend reinvestment plan shall be deemed to mandate the purchase

of Boots Group Ordinary Shares with the net proceeds of the Interim Dividend {and
not Boots Ordinary Shares) subject in all other respects to the terms and conditions
of the Company’s dividend reinvestment plan.

The Company is appointed as agent and representative of each Scheme Shareholder
to agree and carry into effect such alterations to the terms and conditions of the
Company’s dividend reinvestment plan and any notices, elections or mandates as
may be necessary to give effect to the provisions of sub-ciauses 5(A} and 5(B} of this
Scheme,

Scheme Effective Time

6. {A) This Scheme shall become effective as soon as an office copy of the Order of the
Court sanctioning this Scheme under section 425 of the Companies Act 1385 shall
have been delivered by or on hehalf of the Company to the Registrar of‘:@& ies
for registration. ’ rd

(8) Unless this Scheme shall have become effective on aor before 31 March‘fz h
iater date, if any, as the Company and Boots Group may agree and th ay
allow, it shall never become effective,

Modification

7. The Company and Boots Group may jointly consent on behalf of all persons concerned to
any modification of or addition to this Scheme or te any condition which the Court may
think fit to approve or impose.

Dated the 19th day of November 2002
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Uertificate of Jneorporation
of & Qompany

J herelry certify, that
BOQOTS PURE DRUG COMPANY, LIMITED
was INCORPORATED under the Companies Acts, 1862 to 1886, as a Limirep Company, on the Seventh

day of November One thousand eight hundred and eighty-eight.

Given under my hand at London, the Eleventh day of January One thousand nine hundred and

eleven.

GEOQ. J. SARGENT,
Assistant Registrar of Joint Stock Companies.
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Uertificate of Incorporation
o Change of Name

No. 27657

J hereby certify, that
BOOTS PURE DRUG COMPANY, LIMITED

having by special resolution and with the approval of the Secretary of State changed its name,

is now incorporated under the name of

THE BOOTS COMPANY LIMITED

Given under my hand at London the 1st September 1971.

F. L. KNIGHT,
Assistant Registrar of Companies.
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ertificate of Incorporation

on Re-Registration as a
qﬁuhlir @nmpang

No. 27657

J herehy certify, that
THE BOOTS COMPANY PLC
has this day been re-registered under the Companies Acts 1948 to 1980 as a public company,

and that the company is limited.

Dated at Cardiff the 15th March 1982.

B. HAYWARD,
Assistant Registrar of Companies.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Special andy Ordinary Resoldions

OF

BOOTS PURE DRUG COMPANY, LIMITED

At an ExTRAORDINARY GENERAL MEETING of Boots Pure Drug Company, Limited duly
convened and held at Boots Works Canteen, Beeston in the County of Nottingham on
Tuesday the 2nd day of March 1965 the subjoined resolutions were duly passed of
which the resolution numbered 1 was passed as a SpeciaL ResoLuTion and the resolution
numbered 2 was passed as an ORDINARY RESOLUTION.

RESOLUTIONS

1. That the share capital of the Company be reduced from £500,000,000
divided into 10,000 7 per cent. ‘A’ Preference Shares of £1 each, 250 6 per cent. ‘B’
Preference Shares of £100 each, 100,000 6 per cent. ‘C’ Preference Shares of £1
each, 120,000 7 per cent. ‘A’ Preferred Ordinary Shares of £1 each, 245,000 7 per
cent. ‘B’ Preferred Ordinary Shares of £1 each, 400,000 7 per cent. 'C' Preferred
Ordinary Shares of £1 each, and 500,000 7 per cent. ‘D’ Preferred Ordinary Shares
of £1 each (all of which said Preference and Preferred Ordinary Shares have been
issued and are fully paid) and 194,400,000 Ordinary Shares of 5s. each (of which
said Ordinary Shares 153,600,000 have been issued and are fully paid) to
£48,600,000 divided into 194,400,000 Ordinary Shares of 5s. Each and that such
reduction be effected (a) by returning to holders of the said Preference and
Preferred Ordinary Shares the full amount of the capital paid up thereon together
with a premium in the cases of all Preference and Preferred Ordinary shares which
carry the right to a fixed preferential dividend at the rate of 7 per cent. per annum
of 3s. for every £1 in nominal amount of such shares held by them respectively and
in the cases of all Preference and Preferred Ordinary shares which carry the right
to a fixed preferential dividend at the rate of 6 per cent. per annum of 1s. for every
£1 in nominal amount of such shares held by them respectively and (b) by
cancelling the amount paid up on all the Preference and Preferred Ordinary shares
and cancelling and extinguishing such shares.

2. That immediately and contingently upon the said reduction of capital
taking effect the capital of the Company be increased to its former amount of
£50,000,000 by the creation of 5,600,000 Ordinary Shares of 5s. each.

WILLOUGHBY NORMAN,
Chairman of the Meeting.

Filed with the Registrar of Companies 5th March 1965.
Reduction of Capital confirmed by the Court 22nd March 1965.
Minute confirming reduction filed with the Registrar of Companies 31st March 1965.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

frxtraordinary Resolution

OF

BOOTS PURE DRUG COMPANY, LIMITED

At a SeparaTe MEeeTING of the holders of the Ordinary Shares of Boots Pure Drug
Company, Limited duly convened and held at Boots Works Canteen, Beeston in the
County of Nottingham on Tuesday the 2nd day of March 1965 the subjoined Resolution
- was duly passed as an Extraordinary ResoLuTION:

EXTRAORDINARY RESOLUTION

That this separate meeting of the holders of the Issued Ordinary Shares of
Boots Pure Drug Company, Limited hereby sanctions every alteration or
modification of or dealing with the rights and privileges attached to the Ordinary
Shares in the capital of the Company involved in or affected by the reduction of
capital of the Company pursuant to the Special Resolution to be proposed at an
Extraordinary General Meeting of the Company convened for the same date and
place as this Separate Meeting in the terms of the Resolution numbered 1 set out
in the notice convening such Extraordinary General Meeting a print of which has
been produced to this meeting and for the purpose of identification subscribed by
the Chairman hereof.

WILLOUGHBY NORMAN,
Chairman of the Meeting.

Filed with the Registrar of Companies 5th March 1965.
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BOOTS PURE DRUG COMPANY, LIMITED

By an Order of the High Court of justice dated 22nd day of March 1965 the Capital
of the Company was reduced and subsequently increased and the following is a copy
of the Minute approved by the Court and set out in the Schedule to such Order, viz.:

“The Capital of Boots Pure Drug Company, Limited was by virtue of a Special
Resolution and with the sanction of an Order of the High Court of Justice dated
the 22nd March 1965, reduced from £50,000,000 divided into 10,000 7 per cent. ‘A’
Preference Shares of £1 each, 250 6 per cent. ‘B’ Preference Shares of £100 each,
100,000 6 per cent. ‘C’ Preference Shares of £1 each, 120,000 7 per cent. ‘A’
Preferred Ordinary Shares of £1 each, 245,000 7 per cent. ‘B’ Preferred Ordinary
Shares of £1 each, 400,000 7 per cent. 'C’' Preferred Ordinary Shares of £1 each,
500,000 7 per cent. ‘D’ Preferred Ordinary Shares of £1 each and 194,400,000
Ordinary Shares of 5s. each. to £48,600,000 divided into 194,400,000 Ordinary
Shares of 5s. each. At the date of the registration of this Minute 153,600,000 of the
said Ordinary Shares have been issued and are deemed to be fully paid up and the
remaining shares are unissued.

An Ordinary Resolution of the Company has been passed to take effect upon
the said reduction of capital taking effect increasing the capital of the Company
to its former amount of £50,000,000 by the creation of 5,600,000 Ordinary Shares
of 5s. each.”

5207



G No. 27657

(Tertificate of g[Regiztraﬁmt

OF
ORDER OF COURT AND MINUTE

ON

REDUCTION OF CAPITAL
(Pursuant to Sec. 69 of the Companies Act, 1948)

Boots Pure Drug Company, Limited having by Special Resolution reduced its Capital, as
confirmed by an Order of the High Court of Justice, Chancery Division, bearing date the Twenty
second day of March One Thousand Nine Hundred and sixty five.

ﬁJ hBrB certify that the said Order and a Minute showing the capital and shares
of the Company as approved by the said Order were Registered pursuant to Section 69 of the
Companies Act, 1948, on the Thirty first day of March One Thousand Nine Hundred and six five.

Given under my hand at London, this First day of April One Thousand Nine Hundred and
sixty five.

J. H. DAVIES,
Assistant Registrar of Companies.
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THE COMPANIES ACTS, 1948 and 1967

COMPANY LIMITED BY SHARES

Sperial Resoltion

OF

BOOTS PURE DRUG COMPANY, LIMITED

Passed on 15th July, 1971

At the ExTRAORDINARY GENERAL MEETING Of the above-named Company held at Boots
Works Canteen, Beeston, Nottingham on Thursday the 15th day of July 1971, the
following ResoLution was duly passed:

SPECIAL RESOLUTION
THAT with effect from the 1st day of September 1971 the name of the Company be
changed to ‘The Boots Company Limited'.

H. T. MILNES,
Secretary.
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

Sperial Resohdion

OF

THE BOOTS COMPANY PLC

At the ANNUAL GENERAL MEETING of THE Boots Company PLC duly convened and held
at The Grosvenor House Hotel, London, W1A 3AA, on Thursday, 23rd July, 1987, the
subjoined resolution was duly passed as a Special Resolution.

SPECIAL RESOLUTION
THat, the Memorandum of Association of the Company be amended by the
addition of the following new sub-clause 4(P) and by the redesignation of the existing
sub-clause 4(P) as 4(Q):

(P) To carry on the business of a holding Company in all its aspects and to acquire
such businesses, options, rights, privileges, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, and other property and rights
and interests in property as the Company shall deem fit and to hold, manage,
develop, sell or dispose of the same; and to vary any of the investments of the
Company, and to co-ordinate the policy and administration of and provide
management assistance and finance to any companies of which the Company
is a member or which are in any manner controlled by, or connected with, the
Company.

R. N. GUNN
Chairman



J No. 27657

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

Sperial Resohition

OF

THE BOOTS COMPANY PLC

At the AnnuAL General MEeeTinG of THE Boots Company PLC duly convened and held
at The Grosvenor House Hotel, London, W1A 3AA, on Thursday, 26th July, 1990, the
subjoined resolution was duly passed as a SpeciaL Resolution.

SPECIAL RESOLUTION

THAT  (a) the following words be and are hereby added to sub-clause 4(N) of the
Memorandum of Association of the Company: “and to establish,
maintain or support any insurances, funds, trusts or other schemes to
benefit any person who is or was a Director, officer or employee of the
Company or any company which is or was a subsidiary of or otherwise
associated with the Company or the relatives or-dependants of such
persons and to subscribe, guarantee or pay moneys for any charitable,
benevolent, social or other useful object.”

R. N. GUNN
Chairman



K No. 27657

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

Special Resphution

OF

THE BOOTS COMPANY PLC

At the AnNNUAL GENERAL MEETING Of THE Boots Company PLC duly convened and held
at The Queen Elizabeth |l Conference Centre, Broad Sanctuary, London, SW1P 3EE, on
Thursday, 25th July, 1991, the subjoined resolution was duly passed as a Special
Resolution. -

SPECIAL RESOLUTION
THaT the Memorandum of Association of the Company be and is hereby amended
by the addition of the following new sub-clause 4(Q) and by the redesignation of the
existing sub-clause 4(Q) as 4(R):

(Q) Subiject to such terms and conditions as may be thought fit, to enter into, carry on
and participate in financial transactions and operations of all kinds including
(without limitation) interest rate swaps, options (including traded options), swap
option contracts, currency swaps, forward exchange contracts, futures contracts,
forward rate agreements, contracts for differences or other financial instruments
including hedging agreements of any kind all or any of which may be on a fixed
and/or floating rate basis and/or in respect of Sterling (and any other currencies or
basket of currencies including but not limited to European Currency Units (as the
same may from time to time be designated or constituted)) or commadities of any
kind and to undertake, carry on and execute all kinds of financial, commercial,
trading, trust, agency and other operations.

SIR CHRISTOPHER BENSON
Chairman



THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ﬁpzﬁal ngﬁn[uﬁnn

OF

THE BOOTS COMPANY PLC

Passed on 21st July, 1994

At the ANNUAL GéNERAL MeeTing of the above named Company duly convened and
held at The Queen Elizabeth Il Conference Centre, Broad Sanctuary, London, SW1P 3EE,
on Thursday, 21st July, 1994, the following SpeciaL REsoLuTiON was duly passed:

RESOLUTION
THaT the draft regulations contained in the document submitted to the
meeting and signed by the Chairman for the purpose of identification be and they
are hereby approved and adopted as the Articles of Association of the company in
substitution for and to the exclusion of all existing Articles of Association.

SIR CHRISTOPHER BENSON
Chairman
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

gﬁirerinrz gReznluﬁnn

OF

THE BOOTS COMPANY PLC

At a duly convened meeting of the board of directors of The Boots Company PLC

held on 4th June 1996, the following resolution was passed:

Pursuant to Regulation 16(2) of the Uncertificated Securities Regulations-1996 ("“the
Regulations”), it was resolved that:

(i)

(if)

(iii)

title to the ordinary shares of 25 pence each in the capital of the company (the
“Shares”), in issue or to be issued, may be transferred by means of a relevant
system (as defined in the Regulations) being a computerised network designed
to effect the settlement of purchases and sales of uncertificated securities listed
on the London Stock Exchange and the registration of transfers of such
securities; :

such relevant system shall include the relevant system of which CRESTCo.
Limited is to be the Operator (as defined in the Regulations);

the Shares shall not include any shares referred to in Regulation 17 (being
essentially bearer shares and other shares that are not in registered form); and

this resolution shall become effective immediately.

SIR MICHAEL ANGUS
Chairman
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ﬁpedal %ﬁﬂhﬂiﬂﬁ

OF

THE BOOTS COMPANY PLC

Passed on 24th July, 1997

At the AnnuaL GeneraL MEeeTinG of the above named Company duly convened and
held at The Queen Elizabeth Il Conference Centre, Broad Sanctuary, London, SW1P 3EE,
on Thursday, 24th July, 1997, the following SpeciaL REsoLuTioN was duly passed:

RESOLUTION
THAT Article 130 be deleted from the company’s Articles of Association and
that the new Article 130 set out in the appendix to the notice of the meeting be
and it is hereby approved and adopted in substitution therefor.

SIR MICHAEL ANGUS
Chairman
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

Special Resohution

OF

THE BOOTS COMPANY PLC

At the AnnuAL GeNeRAL MEeTING of THE BooTs Company PLC duly convened and held
at The Queen Elizabeth Il Conference Centre, Broad Sanctuary, London, SW1P 3EE, on
Thursday, 22nd July, 1999, the subjoined resolution was duly passed as a Special
Resolution. -

THaT the following amendments be made to the Company’s Articles of Association.

(A)

(B)

Q

article 7 (Purchase of own shares) be amended by the insertion in the second

line, after the words “holders of any class of shares”, of the words “and to

any requirements imposed by the London Stock Exchange in respect of
securities admitted to listing”;

article 35 (Right to decline registration of partly paid shares) be amended by

the insertion at the end of the paragraph of the words “provided that where

such share is admitted to the Official List of the London Stock Exchange such
discretion may not be exercised in such a way as to prevent dealings in shares
of that class from taking place on an open and proper basis”;

article 88 (ldentity of directors to retire) be amended by the addition of the

following sentence at the end of the paragraph: “In addition, any director

who would not otherwise be required to retire shall retire by rotation at the
third annual general meeting after his last appointment or reappointment.”;
article 100(L) (Permitted interests and voting) be deleted;

article 102(B) (Borrowing Powers) be deleted and the following article 102(B)

be inserted in substitution therefor:

"(B) The board shall procure (but as regards subsidiaries of the company
only in so far as by the exercise of voting and other rights or powers of
control exercisable by the company in relation to its subsidiaries it can
procure) that the aggregate principal amount (including any fixed
premium payable on final repayment) for the time being remaining
undischarged of all moneys borrowed or secured by the company
and/or all its subsidiaries (excluding moneys borrowed by any of such
companies from and for the time being owing to any other of them)
shall not except with the sanction of the company in general meeting
exceed an amount equal to four thousand million pounds”; and

article 144(B) (Suspension of rights where non-disclosure of interest) be

amended by the insertion of the words “within 7 days” after the words

“company shall” at the end of the first sentence.

LORD BLYTH OF ROWINGTON
Chairman




THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

Special Resolution

OF

THE BOOTS COMPANY PLC

At the AnnuaL GENERAL MEETING of THE Boots Company PLC duly convened and held
at The Royal Concert Hall, Royal Centre, Theatre Square, Nottingham NG1 5ND, on
Thursday 27th July 2000, the subjoined resolution was duly passed as a Special
Resolution.

THAT the company’s Articles of Association be amended in the manner set out in
Appendix | to the Notice of the Meeting.

M. J. OLIVER
Secretary
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS

OF

et

THE BOOTS COMPANY PLC

At the ANNUAL GENERAL MEETING of THE BOOTS COMPANY PLC duly convened and held
at The Queen Elizabeth Il Conference Centre, Broad Sanctuary, London SW1P 3EE, on
Thursday 25™ Jiily 2002, the subjoined resolutions were duly passed of which resolution
numbered 1 was passed as an Ordinary resolution and resolution numbered 2 and resolution
numbered 3'were passed as Special Resolutions.

ORDINARY RESOLUTION

1 THAT:the board be and it is hereby generally and unconditionally authorised to exercise
all powers of.the company to allot relevant securities within the meaning of section 80 of the
Compames Act 1985 up to an aggregate nominal amount of £74.3 mnhon provided that this
heild after“t}j'ie passing of this resolution save that the company may, before such expiry, make
an offer ar agreement which would or might reqtiire relevant securities to be allotted after such
expiry and the board may allot relevant securities in pursuance of such offer or agreement as if
the authonty conferred hereby had not explred

SPECIAL RESOLUTION

2 THAT: the board be and it is hereby empowered pursuant to section 95 of the
Companies Act 1985 to allot equity securities (within the meaning of section 94(2) of that Act)
pursuant:to the authority conferred by the prewous resolution for cash as if sub-section 89(1) of
that Act dld not apply to any such allotment, provnded that this power shall be limited to the
allotment:

(a) of equity. securities in connection with a rights issue in favour of ordinary shareholders where
the equity securities respectively attributable to the interest of all ordinary shareholders are
proportionate (as nearly as may be) to the respective numbers of ordinary shares held by them
provided:that.the board may make such arrangements or exclusions as they consider
necessary or expedient in respect of fractional-entittements or legal or practical problems arising
in any oqereeas territory or the requirements of‘any regulatory body or stock exchange; and

(b) (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an aggregate
nominal amount not exceeding £11.157 million: -

and shall. expire at the conclusion of the next annual general meeting of the company save that
the company may, before such expiry, make an offer or agreement which would or might
require equity securities to be allotted after such expiry and the board may allot equity securities
in pursuance .of such an offer or agreement as if the power conferred hereby had not expired.



SPECIAL RESOLUTION

3 THAT, subject to the company’s Articles of Association and section 166 of the
Companies Act 1985, the company be and is hereby generally and unconditionaily authorised to
make one or more market purchases (within the meaning of section 163(3) of that Act) of its
own ordinary shares on such terms and in such manner as the directors of the company shall
determine, provided that:

(a) the maximum aggregate number of ordinary shares hereby authorised to be acquired is
89,261,000;

(b) the maximum price which may be paid for each ordinary share is not more than 5% above
the average of the closing mid market prices for the ordinary shares of the company (derived
from the London Stock Exchange Daily Official List) for the five business days prior to the date
of purchase and the minimum price per ordinary share is the nominal value thereof in each case
exclusive of any expenses payable by the company; and

(c) the authority hereby given shall expire at the conclusion of the next annual general meeting
of the company save that the company may make a purchase of ordinary shares after expiry of
such authority in execution of a contract of purchase that was made under and before the expiry
of such authority.

M. J. OLIVER
Secretary



. The Boots Company PLC
(Registered in England and Wales No. 0027657)

At an Extraordinary General Meeting of The Boots Company PLC (the "Company”) held at
The Boots Company PLC, D31 Conference Room, 1 Thane Road West, Nottingham NG2
3AA at 3.00 p.m. on 19 December 2002 the following special resolution was passed:

THAT:

with effect from the passing of this resolution the articles of association of the Company
be and are hereby amended by the adoption and inclusion of the following new Article
149:

"SHARES NOT SUBJECT TO SCHEME OF ARRANGEMENT

(a) In this article 149, the "Scheme” means the scheme of arrangement of the
company dated 19 November 2002 under section 425 of the Companies Act
1985, between the company and the holders of the Scheme Shares, in its original
form or with or subject to any modification, addition or condition approved or
imposed by the Court. Expressions defined in the Scheme shall have the same
meaning in this article 149.

(b) Notwithstanding any other provision of these articles, if the company issues any
ordinary share after the time at which this article becomes effective and prior to
the Scheme becoming effective, such shares shall be allotted and issued subject to
the terms of the Scheme and the holders of such shares shall be bound by the
Scheme accordingly.

(c) Subject to paragraph (e} of this article 149, if any ordinary shares are issued to any
person other than Boots Group {(a “new member”) after the Scheme has become
effective they will, provided that Boots Group is a member of the company, be
irﬁh'\"édvi‘at'ély'>t'r'ansfer'red to Boots Group énd/or its nominee(s) in consideration of
and conditional on the issue to the new member of an equal number of Boots
Group Ordinary Shares as those transferred.

(d) The Boots Group Ordinary Shares issued pursuant to paragraph (c) of this article
149 shall be credited as fully paid and shall rank equally in all respects with all
other Boots Group Ordinary Shares in issue at the time and be subject to the
Memorandum and Articles of Association of Boots Group from time to time.

(e) The number of Boots Group Ordinary Shares to be allotted and issued under
paragraph (c) of this article 149 may be adjusted following any variation in the
share capital of either the company or Boots Group or such other event as the
directors consider fair and reasonable on such adjusted terms as the board of Boots
Group may determine, provided that no such adjustment may be made unless the
auditors have confirmed in writing 1o the directors of the company that, in their
opinion, such adjustment is fair and reasonable.



{f)

{g)

No fraction of a Boots Group Ordinary Share shall be allotted pursuant to this
article 149, but the entitiement of each member who would otherwise have been
entitied to a fraction of a Boots Group Ordinary Share shall be rounded down to the
nearest whole number. Any fractions of a Boots Group Ordinary Share may be
aggregated and sold in the market on behalf of the relevant member.

To give effect to any transfer required by this article 149, the company may
appoint any person to execute and deliver as transferor a form or instructions of
transfer on behalf of the new member in favour of Boots Group and/or its
nominee(s) and to agree for and on behalf of the new member to become a
member of Boots Group. Pending the registration of Boots Group as the holder of
any shares in the company, Boots Group shall be empowered to appoint a person
to act as attorney on behalf of the new member in accordance with such directions
as Boots Group may give in relation to any dealings with or disposal of such shares
(or any interest therein}, exercising any rights attached thereto or receiving any
distribution or other benefit accruing or payable in respect thereof and, if a person
is so appointed to act as attorney, the new member shall not be entitled to exercise
any rights attaching thereto except:

(i) to the extent that the person appointed to act as attorney fails to act in
: accordance with the directions of Boots Group; and

(i) in accordance with the directions of Boots Group.”

Mg A=

(Chairman)
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THE COMPANIES ACTS, 1948 and 1981

COMPANY LIMITED BY SHARES

gﬁf{zmnrzmhum of ?\zzndaﬁnn

OF

THE BOOTS COMPANY PLC

1st. The name of the Company is “THE BooTs Company PLC”.
2nd. The Company is to be a public company.

3rd. The Registered Office of the Company will be situated in England and
Wales. )

4th. The objects for which the Company is established are all or any of the
following, the Company having power to do any part of the matters mentioned in one
section apart from any other of the said matters, and none of the general or other
descriptions given in this Clause being subject to be limited or restrained to matters of
the same or some similar kind to.those elsewhere in this Clause mentioned or referred
to, or to be otherwise limited or restrained by any other part of this Clause not
containing an express limitation or restriction, nor by any inference to be drawn from
such other part.

(A) To purchase or acquire the business of patent medicine vendors,
dispensers, drug merchants, herbalists, manufacturers of proprietary
articles, and general store-keepers, carried on by “THe MipLanDp DRruG
Company LiMITED,” at Goose Gate, Island Street, and Arkwright Street, in
the Town of Nottingham; at High Street, in the City of Lincoln; at Snig
Hill, and at High Street, Attercliffe, both in the Borough of Sheffield;

. and elsewhere; and the lands, shops, warehouses, buiidings,
machinery, plant, material, stock-in-trade, book debts, goodwill and
assets of the said business; and to issue fully paid-up shares in the
Company to all or any of the shareholders of the before-mentioned
selling Company as the whole or part consideration for the purchase.

(B) To'é‘ér.‘r:yxdn and extend the said business, and generally to carry on the
business of wholesale, retail, manufacturing and dispensing chemists
and druggists, herbalists and patent medicine vendors.

(C) To carry on the business of artists’ colourmen, and of manufacturers of
and merchants in oils, paints, colours and brushes, and artists’ and
painters’ requisites of all descriptions.

(D) To manufacture and deal in mineral and aerated waters, syrups, and
other beverages of all descriptions.

5207




(E)

(F)

(G)

(H)

®

o)

(K)

L)

(M)

To manufacture and deal in surgical, electrical, photographic, and
other scientific apparatus, instruments, and requisites of all
descriptions.

To establish and carry on stores in any place or places, and to buy, sel,
manufacture and deal in goods, stores, consumable articles, chattels
and effects of all kinds both wholesale and retail, to transact every
kind of agency business, and to carry on the business in all its branches
of a store-keeper.

. To carry on any trade, business or mercantile operation which in the

opinion of the Directors of the Company may be incident, auxiliary or
conducive to the objects aforesaid, or any of them, and whether on
account of the Company alone, or with or for any other company or
person.

To acquire by purchase or grant, or otherwise, or take out and to work
and sell any inventions, patent rights or privileges in connection with
the said business, or any other business for the time being carried on
by the Company, and to procure foreign patents in respect of any such
inventions, and to grant or sell all or any estate or interest of and in
the inventions, patent rights, or privileges of or to which the Company
may from time to time be possessed or entitled, and to grant licences
to use, work, or vend the same.

To purchase or rent, or otherwise acquire and hold any freehoid,
copyhold or leasehold land, houses, factories, wharves, buildings, and
hereditaments in the United Kingdom or elsewhere, and to sell, lease,
let and dispose of the same, and to make, construct, and build any
buildings or works for the purposes of the Company.

To sell the undertaking, assets, and property of the Company, or any
rights or interests therein, or any portion of the same, to any other
company, association, or person, for such price in money or shares, and
on such terms, as the Company shall sanction, and to take over and
acquire by purchase or otherwise the whole or any part of the
undertaking, assets, and property of any other company or person, or
to amalgamate with any other company established for objects similar
in general character to the objects of this Company, and to take and
hold any shares, stock, or debentures respectively in any company
whatsoever in which the liability of the Members shall be limited to
the amount of their shares or stock, and whether such company shall
be established in the United Kingdom or elsewhere.

To establish agencies in connection with the business for the time
being of the said Company in this country, or in such foreign places as
the Directors of the Company may from time to time determine.

To draw, accept, endorse, and make bills of exchange, promissory
notes, and other negotiable instruments.

To borrow or receive deposits or loans of money at interest or
otherwise, and to make and issue as security for the same, or for any
moneys owing by the Company, debenture bonds or stock, or
mortgage debentures, or mortgages, or charges, with or without
powers of sale, of the whole or any part or parts of the undertaking
and property of the Company (including its unpaid Capital, whether
called or not), and to lend money upon such security as shall be
thought fit, or without security, and to guarantee the payment of any
money or the performance of any contract or work by any other
company or person.



Sth.
6th.

(N) To maintain, establish, and aid institutions for the benefit of persons
whether employed by or having dealings with the Company or not,
including schools, libraries, dispensaries, infirmaries, provident
societies, clubs, mechanics’ and other institutions, and friendly
societies and to establish, maintain or support any insurances, funds,
trusts or other schemes to benefit any person who is or was a Director,
officer or employee of the Company or any company which is or was
a subsidiary of or otherwise associated with the Company or the
relatives or dependants of such persons and to subscribe, guarantee or
pay moneys for any charitable, benevolent, social or other useful
object.

(O) To pay all or any servants and workmen employed by the Company
such bonus, percentage, or share of the profits of the Company as the
Directors of the Company may from time to time think desirable.

(P) To carry on the business of a holding company in all its branches and
to acquire such businesses, options, rights, privileges, stocks, shares,
-debentures, debenture stock, bonds, obligations, securities, and other
property and rights and interests in property as the Company shall
deem fit and to hold, manage, develop, sell or dispose of the same;
and to vary any of the investments of the Company, and to co-ordinate
the policy and administration of and provide management assistance
and finance to any companies of which the Company is a member or
which are in any manner controlled by, or connected with, the
Company. )

(Q) Subject to such terms and conditions as may be thought fit, to enter
into, carry on and participate in financial transactions and operations
of all kinds including (without limitation) interest rate swaps, options
(including traded options), swap option contracts, currency swaps,
forward exchange contracts, futures contracts, forward rate
agreements, contracts for differences or other financial instruments
including hedging agreements of any kind all or any of which may be
on a fixed and/or floating rate basis and/or in respect of Sterling (and
any other currencies or basket of currencies including but not limited
to European Currency Units (as the same may from time to time be
designated or constituted)) or commodities of any kind and to
undertake, carry on and execute all kinds of financial, commercial,
trading, trust, agency and other operations.

(R) To do all such things as are incidental or conducive to the attamment
of the above objects.

The liability of the Members is Limited.

The Capital of the Company is £80,000 divided into 800 shares of £100 each;

which shares, and all other shares of which the present or any future Capital shall
consist may be issued at a premium, and may be divided into different classes, and may
have such preference, guarantee, or privilege, as between themselves, as shall be in
conformity with the regulations of the Company from time to time, and may, when
fully paid up, be converted into Stock.

NOTES:

The Capital of the Company at 3rd September, 1986 is £300,000,000 divided into 1,200,000,000 Ordinary
Shares of 25p each, the original Capital having been increased from time to time and reduced, as follows:

1. @
(B)

(@]
©)

On 21st December, 1900, increased to £180,000 by the creation of 100,000 new shares of £1 each.

On 6th June, 1902, increased to £355,000 by the creation of 120,000 new shares of £1 each and
550 new shares of £100 each.

On 11th September, 1905, increased to £600,000 by the creation of 245,000 new shares of £1 each.
On 6th February, 1911, increased to £1,000,000 by the creation of 400,000 new shares of £1 each.

Added by Special
Resolution dated
23rd July, 1987.

Added by Special
Resolution dated
25th July, 1991,

See Notes Below
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On 23rd July, 1914, increased to £1,250,000 by the creation of 250,000 new shares of £1 each.
On 3rd December, 1917, increased to £1,500,000 by the creation of 250,000 new shares of £1 each.
On 5th January, 1920, increased to £1,750,000 by the creation of 2,500 new shares of £100 each.
On 28th March, 1923, increased to £2,400,000 by the creation of 650,000 new shares of £1 each
(on this date each of 3,600 shares of £100 each were divided into 100 shares of £1 each).
On 12th January, 1926, increased to £2,300,000 by the creation of 500,000 new shares of £1 each.
On 10th October, 1933, each of the 1,500,000 issued and fully paid Ordinary Shares of £1 each was
divided into 4 Ordinary Shares of 5s. each.
On 7th June, 1934, increased to £3,000,000 by the creation of 400,000 new Ordinary Shares of 5s.
each.
On 10th July, 1947, increased to £4,000,000 by the creation of 4,000,000 new Ordinary Shares of
Ss. each.
On 12th July, 1951, increased to £8,000,000 by the creation of 16,000,000 new Ordinary Shares of
5s. each.
On 14th July, 1955, increased to £15,000,000 by the creation of 28,000,000 new Ordinary Shares of
5s. each.
On 22nd November, 1960, increased to £40,000,000 by the creation of 100,000,000 new Crdinary
Shares of 5s. each.
On 16th July, 1964, increased to £50,000,000 by the creation of 40,000,000 new Ordinary Shares of
5s. each.
On 31st March, 1965, reduced to £48,600,000 and immediately increased to £50,000,000 by the
creation of 5,600,000 new Ordinary Shares of 5s. each (see Note 2 below).
On 17th July, 1975, increased to £100,000,000 by the creation of 200,000,000 new Ordinary Shares
of 25p each.
On 21st July, 1983, increased to £225,000,000 by the creation of 500,000,000 new Ordinary Shares
of 25p each.

On 3rd September, 1986, increased to £300,000,000 by the creation of 300,000,000 new Crdinary
Shares of 25p each.

2. On 31st March, 1965, pursuant to an Order of the High Court of Justice dated 22nd March, 1965, the
Capital of the Company was reduced and subsequently increased. A copy of the Minute approved by the Court
and set out in the Schedule to such Order and which, by virtue of Section 69 of the Companies Act 1948, is
deemed to be substituted for the corresponding part of the Company’s Memorandum of Association, is annexed.

WE, the several persons whose names, addresses and descriptions, are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
: Subscriber

JESSE BOOT, Mapperley, Nottingham, Drug Merchant e e e e One
THOMAS CUTLER, 15 College Street, Nottingham, Drug Merchant e e e One
HY. G. JALLAND, Heathcote Buildings, Nottingham, Wine Merchant .. .. .. One
WILLIAM NEVILLE, SeNior, Sherwood Rise, Lace Agent, Nottingham e e One
WILLIAM NEVILLE, Junior, Chilwell, Notts., Lace Manufacturer e e e One
FRANCIS WILLIAM VICTOR MITCHELL, 204 Hagley Road, Edgbaston, Penmaker .. One
GEORGE COLLISON TUTING PARSONS, 120 Colmore Row,

Birmingham, Chartered Accountant e e e e e e - One

DaTeD the Sth day of November, 1888.

WITNESS to the signatures of JEsse BooT, THOMAS CUTLER, HENRY GIBSON JALLAND, WiLLIAM NEVILLE, Senior, and
WitLiam NeviLLg, Junior—

ALFRED ROBINSON, Solicitor,
Clerk to Messrs. WEeLLs & Hinp, Solicitors,

Nottingham.

Witness to the signatures of Francis Wituiam VICTor MiTcHELL and GEORGE COLLISON TUTING

PARSONS—

JOSEPH NICHOLLS,
54 St. Mary Street, Birmingham,

Clerk.
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OF

THE BOOTS COMPANY PLC

(as amended up to and including 27th July, 2000)

INTERPRETATION

No regulations set out in any statute, or in any statutory instrument or other

subordinate legislation made under any statute, concerning companies shall apply as
the regulations or articles of the company.

2.

In these articles unless the context otherwise requires:-

‘address’ means the same as in the Companies Acts and, in relation to
electronic communications, may include any number or address used for the
purpose of such communication;

‘these articles’ means these articles of association as altered from time to time
by special resolution and the expression ‘this article’ shall be construed
accordingly; ~

‘the auditors’ means the auditors for the time being of the company or, in the
case of joint auditors, any one of them;

‘the board’ means the board of directors from time to time of the company or
the directors present at a meeting of the directors at which a quorum is
present;

‘clear days’ in relation to the period of a notice means that period excluding
the day when the notice is served or deemed to be served and the day for
which it is given or on which it is to take effect;

‘the Companies Acts’ means every statute (including any orders regulations or
other subordinate legislation made under it) from time to time in force
concerning companies in so far as it applies to the company;

‘electronic communication’ shall have the same meaning in these articles as
that which is defined in any act which may amend the Companies Acts to that
effect;

*the holder’ in relation to any shares means the member whose name is
entered in the register as the holder of those shares;

Exclusion of
Tabie A
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‘the Listing Rules’ means the rules and regulations which are made from time
to time by the relevant competent body for the purpose of the regulation of
the listing of the company’s securities;

‘member’ means a member of the company;
‘the office’ means the registered office of the company;
‘paid up’ means paid up or credited as paid up;

‘person entitled by transmission’ means a person whose entitlement to a
share in consequence of the death or bankruptcy of a member or of any other
event giving rise to its transmission by operation of law has been noted in the
register;

‘the register’ means the register of members of the company;

‘seal” means any common or official seal that the company may be permitted
to have under the Companies Acts;

‘the secretary’ means the secretary, or (if there are joint secretaries) any one
of the joint secretaries, of the company and includes an assistant or deputy
secretary and any person appointed by the board to perform any of the duties
of the secretary;

‘United Kingdom’ means Great Britain and Northern Ireland;

“references to a document being executed include references to its being
executed under hand or under seal or by any other method;

references to writing include references to any method of representing or
reproducing words in a legible and non-transitory form;

words or expressions to which a particular meaning is given by the Companies
Acts in force when these articles or any part of these articles are adopted bear
the same meanmg in these articles or that part (as the case may be) save that
the word ‘company’ shall include any body corporate; and

references to a meeting shall not be taken as requiring more than one person
to be present if any quorum requirement can be satisfied by one person.

Headings and notes are included only for convenience and shall not affect
meaning.

3. (A) Subject to the Companies Acts, where for any purpose an ordinary
resolution of the company is required, a special or extraordinary resolution shall also
be effective and where for any purpose an extraordinary resolution is required a special
resolution shall also be effective.

(B) A resolution in writing or by means of electronic communication signed
by or on behalf of each member who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present shall be as effectual as if

‘it had been passed at a general meeting properly convened and held and may consist

of several instruments in the like form which may, if the board in its absolute discretion
decides, be in writing or by means of electronic communication each executed by or on
behalf of one or more of the members.

SHARE CAPITAL

4. The authorised share capital of the company at the date of adoption of this
article is £300,000,000 divided in 1,200,000,000 ordinary shares of 25 pence each.

5. Subject to the provisions of the Companies Acts and to any rights conferred on
the holders of any other shares, any share may be issued with or have attached to it
such rights and restrictions as the company may by ordinary resolution decide or, if no
such resolution has been passed or so far as the resolution does not make specific
provision, as the board may decide. Any share may be issued in, or converted into,
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uncertificated form in accordance with any regulations, rules and procedures
concerning uncertificated shares. Title to any uncertificated shares of the company may
only be evidenced and transferred without a written instrument in accordance with any
regulations, rules and procedures concerning uncertificated shares, and, subject to such
regulations, rules and procedures, the board shall have power to implement any
arrangements it may think fit for such evidencing and transfer.

6. Subject to the provisions of the Companies Acts and to any rights conferred on
the holders of any other shares, any share may be issued which is to be redeemed, or
is to be liable to be redeemed at the option of the company or the holder.

7. Subject to the provisions of the Companies Acts and to any rights conferred on
the holders of any class of shares and to any requirements imposed by the Listing Rules
applicable to the relevant securities, the company may purchase all or any of its shares
of any class, including any redeemable shares. Purchases or contracts for the purchase
of, or under which the company may become entitled or obliged to purchase, shares in
the company shall be authorised by such resolution of the company as may be required
by the Companies Acts and by an extraordinary resolution passed at a separate general
meeting of the holders of any class of shares which at the date on which the purchases
or contracts are authorised by the company in general meeting entitle them, either
immediately or at any time later on, to convert all or any of the shares of that class held
by them into equity share capital of the company. Neither the company nor the board
shall be required to select the shares to be purchased rateably or in any other particular
manner as between the holders of shares of the same class or as between them and the
holders of shares of any other class or in accordance with the rights as to dividends or
capital conferred by any class of shares. ’

8. Subject to the provisions of the Companies Acts, all or any of the rights for the
time being attached to any class. of shares for the time being issued may from time to
time (whether or not the company is'being wound up) be varied with the consent of
the holders of not less than three-fourths in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of those shares. All the provisions of these articles as to general
meetings of the company shall mutatis mutandis apply to any such separate general
meeting, but so that the necessary quorum shall be a person or persons holding or
representing by proxy not less than one-third in nominal value of the issued shares of
the class, that every holder of shares of the class shall be entitled on a poll to one vote
for every share of the class held by him, that any holder of the shares of the class
present in person or by proxy may demand a poll and that at any adjourned meeting
of the holders one holder present in person or by proxy (whatever the number of
shares held by him) shall be a quorum.

9. Therights conferred upon the holders of any shares shall not, unless otherwise
expressly provided in the rights attaching to those shares, be deemed to be varied by
the creation or issue of further shares ranking pari passu with them.

10. Subject to the provisions of the Companies Acts and these articles, the
unissued shares of the company (whether forming part of the original or any increased
capital) shall be at the disposal of the board which may offer, allot, grant options over
or otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms as the board may decide.

11. The company may in connection with the issue of any shares exercise all
powers of paying commission and brokerage conferred or permitted by the Companies
Acts.

12. Except as ordered by a court of competent jurisdiction or as required by law,
no person shall be recognised by the company as holding any share upon any trust and
the company shall not be bound by or required in any way to recognise {(even when
having notice of it) any interest in any share other than an absolute right to the whole
of the share in the holder.
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CERTIFICATES

13. Every person (except a stock exchange nominee in respect of which the company
is not by law required to complete and have ready for delivery a certificate) whose
name is entered in the register as a holder of any shares shall be entitled, without
payment, to receive within 14 days after allotment or lodgment of a transfer to him of
those shares (or within such other period as the terms of the issue shall provide) or,

where the shares have been converted into certificated form, within two months of the

date of conversion one certificate for all those shares of any one class or several
certificates each for one or more of the shares of the class in question upon payment
for every certificate after the first of such reasonable out-of-pocket expenses as the
board may from time to time decide. In the case of a share held jointly by several
persons, delivery of a certificate to one of several joint holders shall be sufficient
delivery to all. A member (except such a nominee) who transfers some but not all of
the shares comprised in a certificate shall be entitled to a certificate for the balance
without charge. No person shall be entitled to a certificate for any uncertificated
shares.

14. If a share certificate is defaced, worn out, lost or destroyed, it may
be replaced without fee but on such terms (if any) as to evidence and indemnity and to

payment of any exceptional out-of-pocket expenses of the company in investigating

the evidence and preparing the indemnity as the board may decide and, where it is
defaced or worn out, after delivery of the old certificate to the company.

15. Every share certificate shall be executed under a seal or in such other manner
as the board having regard to the terms of issue and any listing requirements may
authorise, and shall specify the number and class of the shares to which it relates and
the amount or respective amounts paid up on the shares. The board may by resolution
decide, either generally or in any particular case or cases, that any signatures on any
share certificates need not be autographic but may be applied to the certificates: by
some mechanical means or may be printed on them or that the certificates need not be
signed by any person.

LIEN

16. The company shall have a first and paramount lien on every share (not being

a fully paid share) for all amounts payable to the company (whether presently or not) ™~

in respect of that share. The company’s lien on a share shall extend to every amount
payable in respect of it. The board may at any time either generally or in any particular
case waive any lien that has arisen or declare any share to be wholly or in part exempt
from the provisions of this article.

17. The company may sell, in such manner as the board may decide,
any shares on which the company has a lien if a sum in respect of which the lien exists

is presently payable and is not paid within fourteen clear days after a notice in writing

has been served on the holder of the shares, demanding payment and stating that if
the notice is not complied with the shares may be sold. For giving effect to the sale the
board may authorise some person to execute an instrument of transfer of the shares
sold to or in accordance with the directions of the purchaser. The transferee shall not
be bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in reference to the sale.

18. The net proceeds, after payment of the costs, of the sale by the company of
any shares on which it has a lien shall be applied in or towards payment or discharge
of the debt or liability in respect of which the lien exists so far as it is presently payable,
and any residue shall (subject to a like lien for debts or liabilities not presently payable
as existed upon the shares prior to the sale and upon surrender, if required by the
company, for cancellation of the certificate for the shares sold) be paid to the person
who was the holder immediately before the sale.

b
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CALLS ON SHARES

19. Subject to the terms of issue, the board may from time to time make calls
upon the members in respect of any moneys unpaid on their shares (whether on
account of the nominal amount of the shares or by way of premium) and not payable
on a date fixed by or in accordance with the terms of issue, and each member shall
(subject to the company serving upon him at least fourteen clear days’ notice in writing
or by means of electronic communication specifying when and where payment is to be
made) pay to the company as required by the notice the amount called on his shares,
A call may be revoked or postponed as the board may decide. A person upon whom a
call is made shall remain liable for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made.

20. A call may be made payable by instalments and shall be deemed to have
been made at the time when the resolution of the board authorising the call was
passed. :

21. The joint holders of a share shall be jointly and severally liable to pay all calis
in respect of the share.

22. If a call remains unpaid after it has become due and payable, the person from
whom it is due and payable shall pay interest on the amount unpaid from the day it is
due and payable to the time of actual payment at such rate, not exceeding 20 per cent.
per annum, as the board may decide, but the board shall be at liberty to waive payment
of the interest wholly or in part.

23. Any amount which becomes payable in respect of a share on allotment or on
any other date fixed by or in accordance with the terms of issue, whether in respect of
the nominal amount of the share or by way of premium or as an instalment of a call,
shall be deemed to be-a call and,; if it is not paid, all the provisions of these articles shall
apply as if the sum had become:due and payable by virtue of a call.

24. Subject to the terms of issue, the board may on the issue of shares
differentiate between the allottees or holders as to the amournit of calls to be paid and
the times of payment.

25. The board may, if it thinks it, receive from any member who is willing to
advance them all or any part of the moneys uncalled and unpaid upon any shares held
by him and upon all or any of the moneys so advanced may (until they would, but for
the advance, become presently payable) pay interest at such rate, not exceeding (unless

.the company by ordinary resolution shall otherwise direct) 20 per cent. per annum, as
the board may decide.

FORFEITURE OF SHARES

26. If any call or instalment of a call remains unpaid on any share after the day
appointed for payment, the board may at any time serve a notice on the holder
requiring payment of so much of the call or instalment as is unpaid, together with any
interest which may have accrued.

27. The notice shall name a further day (not being less than fourteen clear days
from the date of the notice) on or before which, and the place where, the payment
required by the notice is to be made and shall state that in the event of non-payment
on or before the day and at the place appointed, the shares in respect of which the call
was made or instalment is payabie will be liable to be forfeited. The board may accept
the surrender of any share liable to be forfeited and, in that event, references in these
articles to forfeiture shall include surrender.
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28. [f the notice is not complied with, any share in respect of which it was given

~ may, at any time before payment of all calls or instalments and interest due in respect

of it has been made, be forfeited by a resolution of the board to that effect and the
forfeiture shall include all dividends declared and other moneys payable in respect of
the forfeited shares and not paid before the forfeiture.

29. When any share has been forfeited, notice of the forfeiture shall be served
upon the person who was before forfeiture the holder of the share but no forfeiture
shall be invalidated by any omission or neglect to give the notice.

30. Until cancelled in accordance with the requirements of the Companies Acts,
a forfeited share shall be deemed to be the property of the company and may be sold,
re-allotted or otherwise disposed of either to the person who was, before forfeiture,
the holder or to any other person upon such terms and in such manner as the board
shall decide. The board may for the purposes of the disposal authorise some person to
execute an instrument of transfer to the designated transferee. The company may
receive the consideration (if any) given for the share on its disposal and may register
the transferee as the holder of the share. At any time before a sale, re-allotment or
disposal the forfeiture may be cancelled by the board on such terms as the board may
decide.

31. A person whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the company for cancellation the certificate for
the forfeited shares but shall remain liable to pay to the company all moneys which at
the date of the forfeiture were payable by him to the company in respect of those
shares with interest thereon at the rate of 20 per cent, per annum (or such lower rate
as the board may decide) from the date of forfeiture until payment, and the company
may enforce payment without being under any obligation to make any allowance for
the value of the shares forfeited or for any consideration received on their disposal.

32. A statutory declaration that the declarant is a director of the company or the
secretary and that a share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled to the
share. The declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom the share is
disposed of shall not be bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any irreqularity or invalidity in the
proceedings relating to the forfeiture, sale, re-allotment or disposal.

TRANSFER OF SHARES

33. (A) Title to any securities of the company may be evidenced and transferred
without a written instrument in accordance with statutory regulations from time to
time made under the Companies Acts and the board shall have power to implement
any arrangements it may think fit for such evidencing and transfer which accord with
those regulations.

(B) Subject to such of the restrictions of these articles as may be applicable,
any member may transfer all or any of his shares by an instrument of transfer in any
usual form or in any other form which the board may approve.

34. The instrument of transfer of a share (if an instrument of transfer is required)
shall be executed by or on behalf of the transferor and (in the case of a partly paid
share) the transferee, and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register in respect of it. All
instruments of transfer, when registered, may be retained by the company.

35. The board may, in its absolute discretion and without giving any reason for
so doing, decline to register any transfer of any share which is not a fully paid share
provided that where such share is admitted to the Official List such discretion may not
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be exercised in such a way as to prevent dealings in shares of that class from taking
place on an open and proper basis.

36. The board may also decline to register any transfer (if an instrument of
transfer is required) unless:-

(a) the instrument of transfer is lodged with the company accompanied by
the certificate for the shares to which it relates and such other evidence
as the board may reasonably require to show the right of the transferor
to make the transfer,

(b) the instrument of transfer is in respect of only one class of share, and

(c) in the case of a transfer to joint holders, the number of joint holders to
whom the share is to be transferred does not exceed four.

The board may also decline to register any transfer of an uncertificated share to
joint holders unless the number of joint holders to whom the share is to be transferred
does not exceed four.

37. If the board declines to register an instrument of transfer of a share it shall,
within two months after the date on which the instrument of transfer was lodged, send
to the transferee notice of the refusal.

38. No fee shall be charged by the company for reg'istérihg any transfer or other
document relating to or affecting the title to any share or for making any other entry
in the register.

39. The company may sell any shares in the company on behalf of the holder of,
or person entitled by transmission to, the shares by instructing such person as the
company may deem appropriate to sell them at the the best price reasonably
obtainable at the time of sale if:-

(a) the shares have been in issue throughout the qualifying period and at
least three cash dividends have become payable on the shares during the
qualifying period,

(b) no cash dividend payable on the shares has either been claimed by
presentation to the paying bank of the relevant cheque or warrant or
been satisfied by the transfer of funds to a bank account designated by
the holder of, or person entitled by transmission to, the shares at any
time during the relevant period,

(c) so far as any director of the company at the end of the relevant period
is then aware, the company has not at any time during the relevant
period received any communication from the holder of, or person
entitled by transmission to, the shares, and

(d) the company has caused two advertisements to be published, one in a
daily newspaper with a national circulation and the other in a

newspaper circulating in the area of the address of the holder of, or .

person entitled by transmission to, the shares shown in the register,
giving notice of its intention to sell the shares and a period of three
months has elapsed from the date of publication of the advertisements
or of the later of the two advertisements to be published if they are
published on different dates.

For the purpose of this article:

‘the qualifying period’ means the period of twelve years immediately
preceding the date of publication of the advertisements referred to in sub-
paragraph (d) above or of the first of the two advertisements to be published
if they are published on different dates; and

‘the relevant period’ means the period beginning at the commencement of
the qualifying period and ending on the date when all the requirements of
sub-paragraphs (a) to (e) above have been satisfied.
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If, after the publication of either or both of the advertisements referred to in sub-
paragraph (d) above but before the company has become entitled to sell the shares
pursuant to this paragraph of this article, the requirements of sub-paragraph (b) or (c)
above cease to be satisfied, the company may nevertheless sell those shares after the
requirements of sub-paragraphs (a) to (d) above have been satisfied afresh in relation
to them.

if during any relevant period further shares have been issued in right of those held
at the beginning of that relevant period or of any previously so issued during that
relevant period and all the requirements of sub-paragraphs (b) to (d) above have been
satisfied in regard to the further shares, the company may also sell the further shares.

To give effect to any sale of shares pursuant to this article the board may authorise
some person to transfer the shares in question and an instrument of transfer executed
by that person shall be as effective as if it had been executed by the holder of, or
person entitled by transmission to, the shares. The purchaser shall not be bound to see
to the application of the purchase moneys nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings relating to the sale. The net proceeds
of sale shall belong to the company and, upon their receipt, the company shall become
indebted to the former holder of, or person entitled by transmission to, the shares for
an amount equal to the net proceeds. No trust shall be created in respect of the debt
and no interest shall be payable in respect of it and the company shall not be required
to account for any moneys earned from the net proceeds which may be employed in
the business of the company or as it thinks fit.

TRANSMISSION OF SHARES

40. If a member dies, the survivor or survivors, where he was a joint holder, and
his personal representatives, where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the company as having any title to his
shares; but nothing contained in these articles shall release the estate of a deceased
holder from any liability in respect of any share held by him solely or jointly with other
persons.

41. Where the entitlement of a person to a share in consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission by
operation of law is proved to the satisfaction of the board, the board shall within two
months after proof cause the entitlement of that person to be noted in the register.

42. Any person entitled by transmission to a share may, subject as provided
elsewhere in these articles, elect either to become registered as the holder of the share
or to have some person nominated by him registered as the holder. if he elects to be
registered himself as the holder of a share, he shall give notice to the company to that
effect. If he elects to have another person registered, he shall execute an instrument of
transfer of the share in favour of that person. All the provisions of these articles
relating to the transfer of shares shall apply to the notice or instrument of transfer as
if the death or bankruptcy of the member or other event giving rise to the transmission
had not occurred and the notice or instrument of transfer was an instrument of
transfer executed by the member.

43. Where a person becomes entitled by transmission to a share, the rights of the
holder in relation to that share shall cease, but the person entitled by transmission to
the share may give a good discharge for any dividends or other moneys payable in
respect of it and shall have the same rights in relation to the share as he would have
had if he were the holder of it save that, until he becomes the holder, he shall not be
entitled in respect of the share to attend or vote at any general meeting of the
company or at any separate general meeting of the holders of any class of shares in the
company. The board may at any time give notice requiring the person to elect either to
be registered himself or to transfer the share and if the notice is not complied with
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within sixty days the board may withhold payment of all dividends and other moneys
payable in respect of the share until the requirements of the notice have been
complied with.

ALTERATION OF SHARE CAPITAL -

44, The company rhay from time to time by ordinary resolution:-

(@) increase its share capital by such sum to be divided into shares of such
amount as the resolution shall prescribe,

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares,

(¢) subject to the provisions of the Companies Acts, sub-divide its shares or
any of them into shares of smaller amount and the resolution may
determine that, as between the shares resulting from the sub-division,
any of them may have any preference or advantage or be subject to any
restriction as compared with the others provided that none of the shares
resulting from the sub-division may have any right, preference or
advantage not attached to the shares immediately prior to their sub-
division and

(d) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and diminish
the amount of its share capital by the amount of the shares so cancelled.

45. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the board may deal with the fractions as it
thinks fit and in particular may: sell the shares representing the fractions to any person
(including, subject to :the provisions:of the Companies Acts, the company) and
distribute the net proceeds of sale in due proportion among those members and the
board may authorise some person to transfer or deliver the shares to, or in accordance
with the directions of, the purchaser. The person to whom any shares are transferred
or delivered shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity in, or invalidity of, the
proceedings relating to the sale.

46. Subject to the provisions of the Companies Acts, the company may by special
resolution reduce its share capital, any capltal redemption reserve and any share
premium account in any way.

GENERAL MEETINGS

47. Any general meeting of the company other than an annual general meeting
shall be called an extraordinary general meeting.

48. The board shall convene and the company shall hold general meetings as
annual general meetings in accordance with the requirements of the Companies Acts.

49. The board may convene an extraordinary general meeting whenever it
thinks fit.

50. The provisions of these articles relating to general meetings shall apply, with
necessary modifications, to any separate general meeting of the holders of shares of a
class held otherwise than in connection with the variation or abrogation of the rights
attached to shares of the class. The notice of any such separate general meeting given
before the date of the adoption of this article shali be as valid as if this article had been
in force at the date when the notice was given.
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NOTICE OF GENERAL MEETINGS

51. An annual general meeting and an extraordinary general meeting called for
the passing of a special resolution or a resolution appointing a person as a director shall
be called by not less than twenty-one clear days’ notice in writing. All other
extraordinary general meetings shall be called by not less than fourteen clear days’
notice in writing. The notice shall specify the place, day and time of the meeting, and
the general nature of the business to be transacted. Notice of every general meeting
shall be given to all members other than any who, under the provisions of these articles
or the terms of issue of the shares they hold, are not entitled to receive such notices
from the company, and also to the auditors or, if more than one, each of them.
References in this article to notice in writing include the use of electronic
communication and publication on a web site or sites in accordance with the
Companies Acts.

Notwithstanding that a meeting of the company is called by shorter notice than
that specified in this article, it shall be deemed to have been properly called if it is so
agreed:-

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote at the meeting and oo

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent. in nominal value of
the shares giving that right.

52. The accidental omission to give notice of a meeting including any in the form
of electronic communication or (in cases where appointments of proxy are sent out with
the notice including any in the form of electronic communication) the accidental
omission to send an appointment of proxy to, or the non-receipt of either or both by, any
person entitled to receive the notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

53. No business shall be transacted at any general meeting unless a quorum is
present when the meeting proceeds to business, but the absence of a quorum shall not
preclude the choice or appointment of a chairman. Save as otherwise provided by these
articles, three members present in person or by proxy and entitled to vote shall be a
quorum for all purposes and a corporation being a member shall be deemed for the
purpose of this article to be personally present if represented by proxy or by a duly
appointed corporate representative.

54. If within five minutes (or such longer time not exceeding one hour as the
chairman of the meeting may decide to wait) after the time appointed for the
commencement of the meeting a quorum is not present, the meeting shall stand
adjourned to such other day (not being less than ten nor more than twenty-eight days
later) and at such other time or place as the chairman of the meeting may decide and
at such adjourned meeting one member present in person or by proxy (whatever the
number of shares held by him) shall be a quorum. The company shall give not less than
seven clear days’ notice in writing of any meeting adjourned through want of a
quorum and the notice shall state that one member present in person or by proxy
(whatever the number of shares held by him) shall be a quorum.

55. In the case of any general meeting the board may, notwithstanding the
specification in the notice of the place of the general meeting (the ‘Principal Place’) at
which the chairman of the meeting shail preside, make arrangements for simuitaneous
attendance and participation at other places by members and proxies entitled to
attend the general meeting but excluded from the Principal Place under the provisions
of this and/or the following two articles.
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56. Such arrangements for simultaneous attendance at the meeting may include
arrangements regarding the level of attendance as aforesaid at the other places
provided that they shall operate so that any members and proxies excluded from
attendance at the Principal Place are able to attend at one of the other places. For the
purpose of all other provisions of these articles any such meeting shall be treated as
being held and taking place at the Principal Place.

57. The board may, for the purpose of facilitating the organisation and
administration of any general meeting to which such arrangements apply, from time to
time make arrangements, whether involving the issue of tickets (on a basis intended to
afford to all members and proxies entitled to attend the meeting an equal opportunity
of being admitted to the Principal Place) or the imposition of some random means of
selection or otherwise as it shall in its absolute discretion consider to be appropriate,
and may from time to time vary any such arrangements or make new arrangements in
their place and the entitlement of any member or proxy to attend a general meeting

at the Principal Place shall be subject to such arrangements as may be for the time.

being in force whether stated in the notice of the meeting to apply to that meeting or
notified to the members concerned subsequent to the provision of the notice of the
meeting. '

58. The board may direct that members or proxies wishing to attend any general
meeting should submit to such searches or other security arrangements or restrictions
as the board shall consider appropriate in the circumstances and shall be entitled in its
absolute discretion to refuse entry to such general meeting to any member or proxy
who fails to submit to such searches or otherwise to comply with such security
arrangements or restrictions.

59. The chairman (if any) of the board or, in his absence, the deputy chairman (if
any) shall preside as chairman at every general meeting. If there is no chairman or
deputy chairman, or if at any meeting neither the chairman nor any deputy chairman
is present within five minutes after the time appointed for the commencement of the
meeting, or if neither the chairman nor any deputy chairman is willing to act as
chairman, the directors present shall choose one of their number to act, or if one

" director only is present he shall preside as chairman if willing to act. If no director is

present, or if each of the directors present declines to take the chair, the persons
present and entitled to vote shall appoint one of their number to be chairman.

60. The chairman shall take such action as he thinks fit to promote the orderly
conduct of the business of the meeting as laid down in the notice of the meeting and
the chairman’s decision, made in good faith, on matters of procedure or arising
incidentally from the business of the meeting shall be final as shall be his
determination, acting in good faith, as to whether any matter is of such a nature.

61. Each director shall be entitled to attend and speak at any general meeting of
the company and at any separate general meeting of the holders of any class of shares
in the company.

62. The chairman may at any time without the consent of the meeting adjourn
any meeting (whether or not it has commenced or a quorum is present) either sine die
or to another time or place where it appears to him that {a) the members wishing to
attend cannot be conveniently accommodated in the place appointed for the meeting
(b) the conduct of persons present prevents or is likely to prevent the orderly
continuation of business or {¢) an adjournment is otherwise necessary so that the
business of the meeting may be properly conducted. In addition, the chairman may at
any time with the consent of any meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting either sine die or to another time or
place. When a meeting is adjourned sine die the time and place for the adjourned
meeting shall be fixed by the board. No business shall be transacted at any adjourned
meeting except business which might properly have been transacted at the meeting
had the adjournment not taken place.
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63. When a meeting is adjourned for three months or more, or sine die, notice
of the adjourned meeting shall be given as in the case of an original meeting. Except
where these articles otherwise require, it shall not be necessary to give any notice of an
adjourned meeting or of the business to be transacted at an adjourned meeting.

AMENDMENTS

64. In the case of a resolution duly proposed as a special or extraordinary
resolution no amendment thereto (other than an amendment to correct a patent error)
may be considered or voted upon and in the case of a resolution duly proposed as an
ordinary resolution no amendment thereto (other than an amendment to correct a
patent error) may be considered or voted upon unless either at least forty-eight hours
prior to the time appointed for holding the meeting or adjourned meeting at which
such ordinary resolution is to be proposed notice in writing of the terms of the
amendment and intention to move the same has been lodged at the office or the
chairman in his absolute discretion decides that it may be considered or voted upon.

65. If an amendment shall be proposed to any resolution under consideration

but shall be ruled out of order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling.

VOTING

66. At any general meeting a resolution put to the vote of the meeting shall be ..
decided on a show of hands unless (before or on the declaration of the resuit of the...-
show of hands or on the withdrawal of any other demand for a poll) a poll is properly. ..

demanded. Subject to the Companies Acts, a poll may be demanded by:-
(a) the chairman of the meeting, or

(b) at least five members present in person or by proxy and entitled to vote,
or

(c) any member or members present in person or by proxy and representing
in the aggregate not less than one-tenth of the total voting rights of all
the members having the right to attend and vote at the meeting, or

(d) any member or members present in person or by proxy and holding
shares conferring a right to attend and vote at the meeting on which
there have been paid up sums in the aggregate equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
chairman that a resolution has been carried or carried unanimously or by a particular
majority or not carried by a particular majority or lost shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded for or
against the resolution.

67. If a poll is properly demanded it shall be taken in such manner as the
chairman shall direct and he may appoint scrutineers who need not be members. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

68. A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other question shall
be taken either forthwith or on such date (being not later than thirty days after the
date of the demand) and at such time and place as the chairman shall direct. it shall not
be necessary (unless the chairman otherwise directs) for notice to be given of a poll.
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69. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded,
and it may be withdrawn with the consent of the chairman at any time before the close
of the meeting or the taking of the poll, whichever is the earlier, and in that event shall
not invalidate the result of a show of hands declared before the demand was made.

70. On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion.

71. In the case of an equality of votes at a general meeting, whether on a show
of hands or on a poll, the chairman of the meeting shall be entitled to an additional or
casting vote.

72. Subject to any special terms as to voting upon which any shares may be
issued or may for the time being be held and to any other provisions of these articles,
on a show of hands every member who is present in person at a general meeting of the
company shall have one vote, and on a poll every member who is present in person or
by proxy shall have one vote for every 25p nominal amount of share capital of which
he is the holder.

73. In the case of joint holders of a share the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders and, for this purpose, seniority shall be determined by the order
in which the names stand in the register in respect of the joint holding.

74. A member in respect of whom an order has been made by any competent
court or official on the ground that he is or may be suffering from mental disorder or
is otherwise incapable of managing his affairs may vote, whether on a show of hands
or on a poll, by any person autharised in such circumstances to do so on his behalf and
that person may vote on a poll by proxy, provided that evidence to the satisfaction of
the board of the authority of the person claiming to exercise the right to vote has been
delivered at the office (or at such other place as may be specified in accordance with
these articles for the delivery of instruments appointing a proxy) not later than the last
time at which an instrument of proxy should have been delivered in order to be valid
for use at that meeting or on the holding of that poll.

75. No member shall, unless the board otherwise decides, be entitled
to vote at any general meeting of the company or at any separate general meeting of
the holders of any class of shares in the company unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

76. If:-
(a) any objection shall be raised to the qualification of any voter, or

(b) any votes have been counted which ought not to have been counted or
which might have been rejected, or

(c) any votes are not counted which ought to have been counted, .

the objection or error shall not vitiate the decision of the meeting or adjourned
meeting on any resolution unless it is raised or pointed out at the meeting or, as the
case may be, the adjourned meeting at which the vote objected to is given or tendered
or at which the error occurs. Any objection or error shall be referred to the chairman
of the meeting and shall only vitiate the decision of the meeting on any resolution if
the chairman decides that the same may have affected the decision of the meeting. The
decision of the chairman on such matters shall be conclusive.
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PROXIES

77. The appointment of a proxy shall be in writing signed by the appointor or his
attorney authorised in writing or, if the appointor is a corporation, either under its seal
or signed by an officer, attorney or other person authorised to sign it. If the board in
its absolute discretion decides, an appointment of proxy may be sent by electronic
communication and shall be treated as delivered at the time of receipt at the office (or
such other place as may be specified in the notice convening the meeting or in any
notice of any adjournment or, in either case, in any accompanying document).

78. The appointment of proxy must:

(a) in the case of an appointment in writing which is not an electronic
communication, be delivered to the office (or such other place in the
United Kingdom as may be specified in the notice convening the
meeting) not less than forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named
in the appointment proposes to vote together with (if required by the
board) any authority under which it is made or a copy of the authority,
certified notarially or in accordance with the Powers of Attorney Act
1971 or in some other manner approved by the board; or

(b) inthe case of an appointment contained in an electronic communication,
be received at an address in the United Kingdom specified in the notice
convening the meeting or in any form of proxy sent out, or invitation
contained in an electronic communication to appoint a proxy issued by
the company in relation to the meeting not less than forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which the person named in the appointment wishes to vote.

Any authority pursuant to which an appointment contained in an -
electronic communication is made or a copy of the authority, certified -
notarially or in accordance with the Powers of Attorney Act 1971 or in .-

some other manner approved by the board must, if required by the
board, be delivered to the office (or such other place in the United

- Kingdom as may be specified in the notice convening the meeting or in
any notice of any adjournment, or in either case, in any accompanying
document) not less than forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named
in the appointment proposes to vote; or

(¢) in the case of a poll taken subsequently to the date of a meeting or
adjourned meeting must be delivered or received as aforesaid not less
than twenty-four hours before the time appointed for the taking of the
poll and in default the appointment of proxy shall not be treated as
valid.

When two or more valid but differing appointments of proxy are executed in respect
of the same share for use at the same meeting, the one which is last executed shall be
treated as replacing and revoking the others as regards that share: if the company is
unable to determine which was last executed none of them shall be treated as valid in
respect of that share. The appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned.

79. No instrument appointing a proxy shall be valid after twelve months have
elapsed from the date named in it as the date of its execution.

80. Appointments of proxy, including any in the form of electronic
communication, shall be in any usual form or in such other form as the board may
approve and the board may, if it thinks fit, but subject to the provisions of the
Companies Acts, send out with the notice of any meeting forms of appointment of
proxy for use in the meeting, or in the case of a notice of any meeting sent by means
of electronic communication in the form of proxy as attached to the electronic
communication giving notice of the meeting. The appointment of proxy, including any
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in the form of electronic communication, shall be deemed to confer authority to
demand or join in demanding a poll and to vote on any amendment of a resolution put
to the meeting for which it is given as the proxy thinks fit. The appointment of proxy,
or in the case of a notice of any meeting sent by means of electronic communication in
the form of proxy as attached to the electronic communication giving notice of the
meeting shall, unless the contrary is stated in it, be valid as well for any adjournment
of the meeting as for the meeting to which it relates.

81. A vote was given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument of proxy or authority under which it was executed, or the
transfer of the share in respect of which the instrument of proxy is given provided that
no notice in writing of such death, insanity, revocation or transfer shall have been
received by the company at the office (or such other place in the United Kingdom as
was specified for the delivery of instruments of proxy in the notice convening the
meeting or other accompanying document) before the commencement of the meeting
or adjourned meeting, or the taking of the poll, at which the instrument of proxy is
used.

APPOINTMENT, RETIREMENT AND REMOVAL
OF DIRECTORS

82. Unless otherwise determined by ordinary resolution of the company, the
directors (disregarding alternate directors) shall be not less than three nor more than
twenty in number.

83. Without prejudice to article 93(h) below, no person shall be disqualified from
being appointed a director, by reason only of the fact that he has attained the age of
seventy years or any other age nor shall it be necessary by reason of his age to give
special notice under the Companies: Acts of any resolution. Where the board convenes
any general meeting of the company at which (to the knowledge of the board) a
director will be proposed for appointment or reappointment who at the date for which
the meeting is convened will have attained the age of seventy years or more, the board
shall give notice of his age in years in the notice convening the meeting or in any
document accompanying the notice, but the accidental omission to do so shall not
invalidate any proceedings, or any appointment or reappointment of that director, at
that meeting.

84. No shareholding qualification for directors shall be required.

85. Subject to the provisions of these articles, the company may by ordinary
resolution appoint any person who is willing to act to be a director, either to fill a
vacancy or as an addition to the existing board, but so that the total number of
directors shall not at any time exceed any maximum number fixed by or in accordance
with these articles.

86. W.ithout prejudice to the power of the company in general meeting pursuant
to any of the provisions of these articles to appoint any person to be a director, the
board may appoint any person who is willing to act to be a director, either to fill a
vacancy or as an addition to the existing board, but so that the total number of
directors shall not at any time exceed any maximum number fixed by or in accordance
with these articles. Any director so appointed shall hold office only until the next
following annual general meeting but shall not be taken into account in determining
the directors or the number of directors who are to retire by rotation at that meeting.

87. At every annual general meeting one-third of the directors who are subject
to retirement by rotation or, if their number is not three or any multiple of three, then
the number nearest to and less than one-third shall retire from office, but, if there are
fewer than three directors who are subject to retirement by rotation, they shali retire.
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88. Subject to the provisions of the Companies Acts and of these articles, the
directors to retire by rotation on each occasion shall be those who have been longest
in office since their last appointment or reappointment but, as between persons who
became or were last reappointed directors on the same day, those to retire shall (unless
they otherwise agree among themselves) be determined by lot. The directors to retire
on each occasion (both as to number and identity) shall be determined by the
composition of the board at the start of business on the date of the notice convening
the annual general meeting and no director shall be required to retire or be relieved
from retiring by reason of any change in the number or identity of the directors after
that time on the date of the notice but before the close of the meeting. In addition,
any director who would not otherwise be required to retire shall retire by rotation at
the third annual general meeting after his last appointment or reappointment.

89. Subject to the provisions of these articles, the company at the meeting at
which a director retires by rotation may fill the vacated office and in default the
retiring director shall, if willing to continue to act, be deemed to have been
reappointed, unless at such meeting it is expressly resolved not to fill the vacated office
or unless a resolution for the reappointment of that director has been put to the
meeting and lost. ‘

90. In addition to any power of removal conferred by the Companies Acts, the
company may by special resolution remove any director before the expiration of his
period of office and may (subject to these articles) by ordinary resolution appoint
another person who is willing to act to be a director in his place. Any person so
appointed shall be treated, for the purpose of determining the time at which he or any
other director is to retire, as if he had become a director on the day on which the
person in whose place he is appointed was last appointed or reappointed a director.

91. No person other than a director retiring at the meeting (whether by rotation -
or otherwise) shall be appointed or reappointed a director at any general meeting -

unless:-
. (a) he is recommended by the board, or

(b) not less than seven nor more than forty-two days before the day
appointed for the meeting, notice executed by a member qualified to
vote at the meeting (not being the person to be proposed) has been
given to the secretary of the intention to propose that person for
appointment or reappointment together with notice executed by that
person of his willingness to be appointed or reappointed.

92. Adirector who retires (whether by rotation or otherwise) at an annual
general meeting may, if willing to continue to act, be reappointed. If
he is not reappointed or deemed to be reappointed, he shall retain office until the
meeting appoints someone in his place or, if it does not do so, until the end of the
meeting.

93. Without prejudice to the provisions for retirement by rotation or otherwise
contained in these articles, the office of a director shall be vacated:-

(a) if he resigns his office by notice in writing delivered to the office or
tendered at a meeting of the board, or

(b) if he is or has been suffering from mentai ill health or becomes a patient
for any purpose of any statute relating to mental health and the board
resolves that his office is vacated, or

(c) if heis absent without the permission of the board from meetings of the
board (whether or not an alternate director appointed by him attends)
for six consecutive months and the board resolves that his office is
vacated, or

(d) if he becomes bankrupt or compounds with his creditors generally, or
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(e) if he is prohibited by law from being a director, or

(f) if he ceases to be a director by virtue of the Companies Acts or is
removed from office pursuant to these articles, or

(g) if. by notice in writing delivered to the office or tendered at a meeting
of the board, his resignation is requested by all of the other directors and
all of the other directors are not less than three in number, or

(h) at any annual general meeting after he shall have attained the age of 65

- "ess during the four months preceding that annual general meeting he -

be requested by the board to continue in office.

94. (A) Each director may appoint any person to be his alternate and may at his
discretion remove an alternate director so appointed. If the alternate director is not
already a director, the appointment, unless previously approved by the board, shall
have effect only upon and subject to its being so approved. Any appointment or
removal of an alternate director shall be effected by notice in writing executed by the
appointor and delivered to the office or tendered at a meeting of the board, or in any
other manner approved by the board. If this appointor so requests, an alternate
director shall be entitled to receive notice of all meetings of the board or of committees
of the board of which his appointor is a member. He shall also be entitled to attend and
vote as a director at any such meeting at which the director appointing him is not
personally present and at the meeting to exercise and discharge all the functions,
powers and duties of his appointor as a director and for the purposes of the
proceedings at the meeting the provisions of these articles shall apply as if he were a
director.

(B) Every person acting as an alternate director shall (except as regards

power to appoint an alternate and remuneration) be subject in all respects to the

provisions of these articles relating to directors and shall alone be responsible to the
company for his acts and defaults and shall not be deemed to be the agent of or for
the director appointing him. An alternate director may be paid expenses and shall be
entitled to be indemnified by the company to the same extent as if he were a director
but shall not be entitled to receive from the company any fee in his capacity as an
alternate director.

(C) Every person acting as an alternate director shall have one vote for each
director for whom he acts as alternate, in addition to his own vote if he is also a
director. Execution by an alternate director of any resolution in writing of the board or
a committee of the board shall, unless the notice of his appointment provides to the
contrary, be as effective as execution by his appointor.

(D) An alternate director shall automatically cease to be an alternate
director if his appointor ceases for any reason to be a director except that, if at any
meeting any director retires by rotation or otherwise but is reappointed or deemed to
be reappointed at the same meeting, any appointment made by him pursuant to this
article which was in force immediately before his retirement shall remain in force as
though he had not retired.

95. The board or any committee authorised by the board may from time to time
appoint one or more directors to hold any employment or executive office with the
company (including that of a managing director) for such period (subject to the
provisions of the Companies Acts) and upon such other terms as the board or any
committee authorised by the board may in its discretion decide and may revoke or
terminate any appointment so made. Any revocation or termination of the
appointment shall be without prejudice to any claim for damages that the director may
have against the company or the company may have against the director for any
breach of any contract of service between him and the company which may be involved
in the revocation or termination. A director so appointed shall receive such
remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the board or any committee authorised by the board may decide, and
either in addition to or in lieu of his remuneration as a director.
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FEES REMUNERATION EXPENSES AND PENSIONS

96. Each of the directors shali be paid a fee at such rate as may from time to time
be determined by the board provided that the aggregate of all fees so paid to directors
(excluding amounts payable under any other provision of these articles) shall not
exceed £500,000 per annum or such higher amount as may from time to time be
decided by ordinary resolution of the company. '

97. Any director who goes or resides abroad for any purposes of the company or
who performs services which in the opinion of the board go beyond the ordinary duties
of a director may be paid such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the board or any committee
authorised by the board may in its discretion decide in addition to any remuneration
provided for by or pursuant to any other article.

98. Each director may be paid his reasonable travelling, hotel and incidental
expenses of attending and returning from meetings of the board or committees of the
board or general meetings of the company or any other meeting which as a director he
is entitled to attend and shall be paid all other costs and expenses properly and
reasonably incurred by him in the conduct of the company’s business or in the discharge
of his duties as a director.

99. The board or any committee authorised by the board may exercise all the
powers of the company to provide benefits, either by the payment of gratuities or
pensions or by insurance or in any other manner whether similar to the foregoing or
not, for any director or former director or the relations, connections or dependants of
any director or former director provided that no benefits (except such as may be
provided for by any other article) may be granted to or in respect of a director or
former director who has not been employed by, or held an executive or other office.or.
place of profit under, the company or any body corporate which is or has been.jts
subsidiary or any predecessor in business of the company or any such body corporate
without the approval of an ordinary resolution of the company. No director or former
director shall be accountable to the company or the members for any benefit provided
pursuant to this article and the receipt of any such benefit shall not disqualify any
person from being or becoming a director of the company.

DIRECTORS’ INTERESTS

100. (A) Subject to the provisions of the Companies Acts and of paragraph (J)

“of this article, no director or proposed or intending director shall be disqualified by his

office from contracting with the company, either with regard to his tenure of any office
or place of profit or as vendor, purchaser or in any other manner whatever, nor shall
any contract in which any director is in any way interested be liable to be avoided, nor
shall any director who is so interested be liable to account to the company or the
members for any remuneration, profit or other benefit realised by the contract by
reason of the director holding that office or of the fiduciary relationship thereby
established.

» (B) A director may hold any other office or place of profit with the
company (except that of auditor) in conjunction with his office of director for such
period (subject to the provisions of the Companies Acts) and upon such other terms as
the board or any committee authorised by the board may decide, and may be paid such
extra remuneration for so doing (whether by way of salary, commission, participation
in profits or otherwise) as the board may decide, and either in addition to or in lieu of
any remuneration provided for by or pursuant to any other article.

(C) A director of the company may be or become a director or other officer
of, or otherwise interested in, any company promoted by the company or in which the
company may be interested or as regards which it has any power of appointment, and
shall not be liable to account to the company or the members for any remuneration,
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profit or other benefit received by him as a director or officer of or from his interest in

the other company. The board may also cause any voting power conferred by the shares
in any other company held or owned by the company or any power of appointment to
be exercised in such manner in all aspects as it thinks fit, including the exercise of the
voting power or power of appointment in favour of the appointment of the directors
or any of them as directors or officers of the other company, or in favour of the
payment of remuneration to the directors or officers of the other company.

(D) A director may act by himself or his firm in a professional capacity for
the company (otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director.

(E) A director shall not vote on or be counted in the quorum in relation
to any resolution of the board concerning his own appointment, or the settlement or
variation of the terms or the termination of his own appointment, as the holder of any
office or place of profit with the company or any other company in which the company

-is interested but, where proposals are under consideration concerning the

appointment, or the settiement or variation of the terms or the termination of the
appointment, of two or more directors to offices or places of profit with the company
or any other company in which the company is interested, a separate resolution may
be put in relation to each director and in that case each of the directors concerned shall
be entitled to vote and be counted in the quorum in respect of each resolution uniess
it concerns his own appointment or the settlement or variation of the terms or the
termination of his own appointment or the appointment of another director to an
office or place or profit with a company in which the company is interested and the
director seeking to vote or be counted in the quorum owns one per cent, or more of it.

(F) Save as otherwise provided by these articles, a director shall not vote
on, or be counted in the quorum in relation to, any resolution of the board in respect
of any contract in which he is to his knowledge materially interested and, if he shall do
so, his vote shall not be counted, but this prohibition shall not apply to any resolution
where that material interest arises only from one or more of the following matters:-

(i) the giving to him of any guarantee, indemnity or security in respect
of money lent or obligations undertaken by him for the benefit of
the company or any of its subsidiaries,

(ii) the giving to a third party of any guarantee, indemnity or security in
respect of a debt or obligation of the company or any of its
subsidiaries for which he himself has assumed responsibility in whole
or in part under a guarantee or indemnity or by the giving of security,

(iii) the subscription or purchase by him of shares, debentures
or other securities of the company pursuant to an offer or invitation
to members or debenture holders of the company, or any class of
them, or to the public or any section of the public,

(iv) the underwriting by him of any shares, debentures or other securities
of the company or any of its subsidiaries, -

(v) any contract in which he is interested by virtue of his interest in
shares or dehentures or other securities of the company or by reason
of any other interest in or through the company,

(vi) any contract concerning any other company (not being a company in
which the director owns one per cent. or more) in which he is
interested directly or indirectly whether as an officer, shareholder,
creditor or otherwise howsoever,

(vii) any contract concerning the adoption, modification or operation of
a pension fund or retirement death or disability benefits scheme
which relates both to directors and employees of the company or of
any of its subsidiaries and does not provide in respect of any director
as such any privilege or advantage not accorded to the employees to
which the fund or scheme relates,
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(viii) any contract which relates to an arrangement for the benefit of
employees of the company or of any of its subsidiaries, including but
without being limited to an employees’ share scheme, which does
not accord to any director as such any privilege or advantage not
generally accorded to the employees to whom the contract relates,
and .

(ix) any contract for the purchase or maintenance for any director or
directors of insurance against any liability.

(G) A company shall be deemed to be one in which a director owns one
per cent. or more if and so long as (but only if and so long as) he is (either directly or
indirectly) the holder of or beneficially interested in one per cent. or more of any class
of the equity share capital of that company or of the voting rights available to
members of that company. For the purpose of this paragraph of this article there shall
be disregarded any shares held by the director as bare or custodian trustee and in
which he has no beneficial interest, any shares comprised in a trust in which his interest
is in reversion or remainder if and so long as some other person is entitled to receive
the income of the trust and any shares comprised in an authorised unit trust scheme in
which he is interested only as a unit holder.

(H) Where a company in which a director owns one per cent. or more is
materially interested in a contract, he also shall be deemed materially interested in that
contract. :

( If any gquestion shall arise at any meeting of the board as to the
materiality of the interest of a director (other than the chairman of the meeting) or as
to the entitlement of any director (other than the chairman of the meeting) to vote or
be counted in the quorum and the question is not resolved by his voluntarily agreeing
to abstain from voting or not to be counted in the quorum, the question shall be
referred to the chairman of the meeting and his ruling in relation to the director
concerned shall be conclusive except in a case where the nature or extent of his interest
(so far as it is known to him) has not been fairly disclosed to the board. If any question
shall arise in respect of the chairman of the meeting, the question shall be decided by
a resolution of the board (for which purpose the chairman shall be counted in the
quorum but shall not vote on the matter) and the resolution shall be conclusive except
in a case where the nature or extent of the interest of the chairman (so far as it is
known to him) has not been fairly disclosed to the board.

(J) A director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract with the company shall declare the nature of his
interest at the meeting of the board at which the question of entering into the contract
is first taken into consideration, if he knows his interest then exists, or in any other case
at the first meeting of the board after he knows that he is or has become so interested.
For the purposes of this article, a general notice to the board by a director to the effect
that (i) he is a member of a specified company or firm and is to be regarded as
interested in any contract which may after the date of the notice be made with that
company or firm or (ii) he is to be regarded as interested in any contract which may
after the date of the notice be made with a specified person who is connected with
him, shall be deemed to be a sufficient declaration of interest under this article in
relation to any such contract; provided that no such notice shall be effective unless
either it is given at a meeting of the board or the director takes reasonable steps to
secure that it is brought up and read at the next board meeting after it is given.

(K) References in this article to a contract include references to any
proposed contract and to any transaction or arrangement whether or not constituting
a contract.

YO —
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POWERS AND DUTIES OF THE BOARD

101. Subject to the provisions of the Companies Acts, the memorandum of
association of the company and these articles and to any directions given by the
company in general meeting by special resolution, the business of the company shall be
managed by the board which may exercise all the powers of the company whether
relating to the management of the business of the company or not. No alteration of
the memorandum of association of these articles and no special resolution shall
invalidate any prior act of the board which would have been valid if that alteration had
not been made or that resolution had not been passed. The powers given by this article
shall not be limited by any special power given to the board by any other article.

102. (A) Subject as hereinafter provided the Board may exercise all the powers
of the Company to borrow money and to mortgage or charge its undertaking,
property, assets and uncalled capital or any part thereof and to issue debentures,
debenture stock and other securities whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party.

(B) The board shall procure (but as regards subsidiaries of the
company only in so far as by the exercise of voting and other rights or powers of control
exercisable by the company in relation to its subsidiaries it can procure) that the
aggregate principal amount (including any fixed premium payable on final repayment)
for the time being remaining undischarged of all moneys borrowed or secured by the
company and/or all its subsidiaries (excluding moneys borrowed by any of such
companies from and for the time being owing to any other of them) shall not except
with the sanction of the company in general meeting exceed an amount equal to four
thousand million pounds.

: (C) For the purposes of this article moneys borrowed shall be deemed to
include:-

(i) the nominal amount of any issued debentures (as defined in
Section 455 of the Act) notwithstanding that the same be issued in
whole or in part for a consideration other than cash;

(i) the nominal amount of any issued share capital and the principal
amount of any moneys borrowed, the repayment whereof is
guaranteed by the Company or any of its subsidiaries (together in
each case with any fixed premium payable on final redemption or
repayment) except so far as either (1) such share capital or the debt
owing in respect of such borrowed moneys is for the time being
beneficially owned by the Company or by any of its subsidiaries or
(2) such borrowed moneys are otherwise taken into account as
moneys borrowed by the Company or any of its subsidiaries.

(D) No lender or other person dealing with the Company shall be
concerned to see or enquire whether this limit is observed and no debt incurred or
security given in excess of such limit shall be invalid or ineffectual unless the lender or
the recipient of the security had, at the time when the debt was incurred or security
given, express notice that the limit hereby imposed had been or would be thereby
exceeded. ‘

103. The board may establish local or divisional boards or agencies for managing
any of the affairs of the company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of the local or divisional boards, or any managers
or agents, and may fix their remuneration. The board may delegate to any local or
divisional board, manager or agent any of its powers, authorities and discretions (with
power to sub-delegate) and may authorise the members of any local or divisional
board, or any of them, to fill any vacancies and to act notwithstanding vacancies. Any
appointment or delegation made pursuant to this article may be made upon such terms
and subject to such conditions as the board may decide and the board may remove any
person so appointed and may revoke or vary the delegation but no person dealing in
good faith and without notice of the revocation or variation shall be affected by it.
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104. The board may, by power of attorney or otherwise, appoint any person to
be the agent or the company upon such terms (including terms as to remuneration) as
it may decide and may delegate to any person so appointed any of its powers,
authorities and discretions (with power to sub-delegate). The board may remove any
person appointed under this article and may revoke or vary the delegation but no
person dealing in good faith and without notice of the revocation or variation shall be
affected by it. The power to delegate contained in this article shall be effective in
relation to the powers, authorities and discretions of the board generally and shall not
be limited by the fact that in certain articles, but not in others, express reference is
made to particular powers, authorities or discretions being exercised by the board or
by a committee authorised by the board.

105. The board may entrust to and confer upon any director any of its powers,
authorities and discretions (with power to sub-delegate) upon such terms and
conditions and with such restrictions as it thinks fit, and either collaterally with, or to
the exclusion of, its own powers, authorities and discretions and may from time to time
revoke or vary all or any of them but no person dealing in good faith and without
notice of the revocation or variation shall be affected by it. The power to delegate
contained in this article shall be effective in relation to the powers, authorities and
discretions of the board generally and shall not be limited by the fact that in certain
articles, but not in others, express reference is made to particular powers, authorities
or discretions being exercised by the board or by a committee authorised by the board.

106. The company may exercise all the powers conferred by the Companies Acts
with regard to having official seals, and those powers shall be vested in the board.

107. Subject to the provisions of the Companies Acts, the company may keep an
overseas or local or other register in any place, and the board may make and vary such
regulations as it may think fit respecting the keeping of the register.

108. The board may exercise any power conferred by the Companies Acts to ::

make provision for the benefit of persons employed or formerly employed by the
company or any of its subsidiaries in connection with the cessation or the transfer to
any person of the whole part of the undertaking of the company or that subsidiary.

PROCEEDINGS OF THE BOARD

109. The board may meet for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. A director at any time may, and the secretary on
the requisition of a director at any tlme shall, summon a board meeting.

110. Notice of a board meeting shall be deemed to be properly given to a
director if it is given to him personally or by word of mouth or sent in writing or given
by electronic communication to him at his last known address or any other address
given by him to the company for this purpose. A director absent or intending to be
absent from the United Kingdom may request the board that notices of board
meetings shall during his absence be sent in writing to him at an address given by him
to the company for this purpose, but such notices need not be given any earlier than
notices given to directors not so absent and if no request is made to the board it shall
not be necessary to give notice of a board meeting to any director who is for the time
being absent from the United Kingdom. A director may waive notice of any meeting
either prospectively or retrospectively.

111. The quorum necessary for the transaction of the business of the board may
be fixed by the board and, unless so fixed at any other number, shall be two. Subject
to the provisions of these articles, any director who ceases to be a director at a board
meeting may if otherwise a quorum of directors would not be present continue to be
present and to act as a director and be counted in the quorum until the termination of
the board meeting if no other director objects.
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112. The continuing directors or .a sole continuing director may act
notwithstanding any vacancy in their number but, if and so long as the
number of directors is reduced below the minimum number fixed by or in accordance
with these articles, the continuing directors or director, notwithstanding that the
number of directors is below the number fixed by or in accordance with these articles
as the quorum or that there is only one continuing director, may act for the purpose of
filling vacancies or of summoning general meetings of the company but not for any
other purpase.

113. The board may appoint a director to be the chairman or the deputy
chairman of the board, and may at any time remove him from that office. Unless he is
unwilling to do so, the chairman or failing him the deputy chairman shall act as
chairman at every meeting of the board. But if no chairman or deputy chairman is
appointed, or if at any meeting neither the chairman nor any deputy chairman is
present within five minutes after the time appointed for holding the meeting and
- willing to act, the directors present may choose one of their number to be chairman of
the meeting.

114. A meeting of the board at which a quorum is present shall be competent to
exercise all the powers, authorities and discretions for the time being vested in or
exercisable by the board.

115. Questions arising at any meeting shall be determined by a majority of votes.
In the case of an equality of votes the chairman of the meeting shall have a second or
casting vote. :

116. (A} The board may delegate any of its powers, authorities and discretions
(with power to sub-delegate) to any committee, consisting of such person or persons
(whether a member or members of its body or not) as it thinks fit, provided that the
majority of the members of the committee are directors of the company.

(B) Any committee so formed shall, in the exercise of the powers,
authorities and discretions so delegated, conform to any regulations which
may be imposed on it by the board. No meeting of any committee consisting of two or
more members shall be quorate for the purpose of exercising any of its powers,
authorities or discretions unless a majority of those present are directors of the
company. The meetings and proceedings of any committee consisting of two or more
members shall be governed by the provisions contained in these articles for regulating
the meetings and proceedings of the board so far as the same are applicable and are
not superseded by any regulations imposed by the board.

(©) The power to delegate contained in this article shall be effective in
relation to the powers, authorities and discretions of the board generally and shall not
be limited by the fact that in certain articles, but not in others, express reference is
made to particular powers, authorities or discretions being exercised by the board or
by a committee authorised by the board.

117. All or any of the members of the board or any committee of the board may
participate in a meeting of the board or that committee by means of a conference
telephone or any communication equipment which allows all persons participating in
the meeting to hear each other. A person so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote or be counted in a
quorum accordingly. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled, or, if there is no such group, where the
chairman of the meeting then is.

118. A resolution executed by all the directors for the time being entitled to
receive notice of a meeting of the board (if that number is sufficient to constitute a
quorum) or by all the members of a committee for the time being shall be as valid and
effectual as a resolution passed at a meeting of the board or, as the case may be, of the
committee properly called and constituted. The resolution may be contained in one
document or in several documents in like form which may be in writing or by means of
electronic communication each executed by one or more of the directors or members
of the committee concerned.
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119. All acts done by the board or by any committee or by any person acting as
director or member of a committee shall, notwithstanding that it is afterwards
discovered that there was some defect in the appointment of any member of the board
or committee or person so acting or that they or any of them were disqualified or had
vacated office, be as valid as if each such member or person had been properly
appointed and was qualified and had continued to be a director or member of the
committee.

SEALS

120. The board shall provide for the custody of every seal of the company. A seal
shall only be used by the authority of the board or of a committee of the board
authorised by the board in that behalf. Subject as otherwise provided in these articles,
any instrument to which the common seal is applied shall be signed by at least one
director and the secretary or by at least two directors or some other person appointed
by the board for the purpose, and any instrument to which an official seal is applied
need not, unless the board for the time being otherwise decides or the law otherwise
requires, be signed by any person.

DIVIDENDS AND OTHER PAYMENTS

121. Subject to the provisions of the Companies Acts, the company may by
ordinary resolution from time to time declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the amount
recommended by the board.

122. Subject to the provisions of the Companies Acts, the board may pay such

interim dividends as appear to the board to be justified by the financial position of the "~

company and may also pay any dividend payable at a fixed rate at intervals settled by
the board whenever the financial position of the company, in the opinion of the board,
justifies its payment. If the board acts in good faith, it shall not incur any liability to the
holders of shares conferring preferred rights for any loss they may suffer in
consequence of the payment of an interim dividend on any shares having non-
preferred or deferred rights.

123. Exceptin so far as the rights attaching to, or the terms of issue of, any share
otherwise provide:-

(a) all dividends shall be declared and paid according to the amounts paid
up on the shares in respect of which the dividend is paid, but no
amount paid up on a share in advance of calls shall be treated for the
purposes of this article as paid up on the share,

(b) all dividends shall be apportioned and paid pro rata according to the.
amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid, and

(c) dividends may be declared or paid in any currency.

The board may agree with any member that dividends which may at any time or from
time to time be declared or become due on his shares in one currency shall be paid or
satisfied in another, and may agree the basis of conversion to be applied and how and
when the amount to be paid in the other currency shall be calculated and paid and for
the company or any other person to bear any costs involved.

124. The board may deduct from any dividend or other moneys payable to a
member by the company on or in respect of any shares all sums of money (if any)
presently payable by him to the company on account of calls or otherwise in respect of
shares of the company.
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125. No dividend or other moneys payable by the company on or in respect of
any share shall bear interest against the company.

126. Any dividend or other sum payable by the company in respect of a share
may be paid by cheque or warrant sent by post addressed to the holder at his registered
address or, in the case of joint holders, addressed to the holder whose name stands first
in the register in respect of the shares at his address as appearing in the register or
addressed to such person and at such address as the holder or joint holders may in
writing direct. Every cheque or warrant shall, unless the holder or joint holders
otherwise direct, be made payable to the order of the holder or, in the case of joint
holders, to the order of the holder whose name stands first on the register in respect
of the shares, and shall be sent at his or their risk and payment of the cheque or
warrant by the bank on which it is drawn shall constitute a good discharge to the
company. In addition, any such dividend or other sum may be paid by any bank or other
funds transfer system or such other means and to or through such person as the holder
or joint holders may in ‘writing direct, and the company shall have no responsibility for
any sums lost or delayed in the course of any such transfer or where it has acted on any
such directions. Any one of two or more joint holders may give effectual receipts for
any dividends or other moneys payable or property distributable in respect of the
shares held by them. Where a person is entitled by transmission to a share, any dividend
or other sum payable by the company in respect of the share may be paid as if he were
a holder of the share and his address noted in the register were his registered address.

127. The company may cease to send any cheque or warrant through the post or
employ any other means of payment for any dividend payable on any shares in the
company which is normally paid in that manner on those shares if in respect of at least
two consecutive dividends payable on those shares the cheques or warrants have been
returned undelivered or remain uncashed or that means of payment has failed but,
subject to the provisions of these articles, may recommence sending cheques or
warrants or employing such means in respect of dividends payable on those shares if
the holder or person entitled by transmission requests such recommencement in
writing. .

128. Any dividend unclaimed after a period of twelve years from the date when
it became due for payment shall be forfeited and shall revert to the company and the
payment by the board of any unclaimed dividend or other sum payable on or in respect
of a share into a separate account shall not constitute the company a trustee in respect
of it. :

129. Any general meeting declaring a dividend may, upon the recommendation
of the board, by ordinary resolution direct that it shall be satisfied wholly or partly by
the distribution of assets, and in particular of paid up shares or debentures of any other
company, and where any difficulty arises in regard to the distribution the board may
settle it as it thinks expedient, and in particular may issue fractional certificates or
authorise any person to sell and transfer any fractions or may ignore fractions
altogether, and may fix the value for distribution purposes of any assets to be
distributed and may determine that cash shall be paid to any members upon the
footing of the value so fixed in order to secure equality of distribution and may vest
any assets to be distributed in trustees as may seem expedient to the board.

130. The board may, if authorised by an ordinary resolution of the company,
offer any holders of ordinary shares the right to elect to receive ordinary shares,
credited as fully paid, instead of cash in respect of the whole (or some part, to be
determined by the board) of any dividend specified by an ordinary resolution. The
following provisions shall apply:

(a8) An ordinary resolution may specify a particular dividend (whether or
not already declared) or may specify all or any dividends declared
within a specified period, but such period may not end later than the
fifth anniversary of the date of the meeting at which the ordinary
resolution is passed.
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(b) The entitlement of each holder of ordinary shares to new ordinary
shares shall be such that the relevant value of the entitlement shall be
as nearly as possible equal to (but not greater than) the cash amount
(disregarding any tax credit) of the dividend that such holder elects to
forego. For this purpose ‘relevant value’ shall be calculated by reference
to the average of the market value (as defined by the relevant Listing
Rules) of the company’s ordinary shares, on the day on which the
ordinary shares are first quoted ‘ex’ the relevant dividend and the four
subsequent dealing days, or in such other manner as may be
determined by or in accordance with the ordinary resolution.

(c) On or as soon as practicable after announcing that it is to declare or
recommend any dividend, the board, if it intends to offer the right to
receive ordinary shares in lieu of that dividend, shall also announce that
intention.

(d) The basis of allotment shall be such that no member may receive a
fraction of a share.

(e) The board shall not proceed with any such offer unless the company has
sufficient unissued shares authorised for issue and sufficient reserves or
funds that may be capitalised to glve effect to it after the basis of
allotment is determined.

() The board may exclude from any offer any holders of ordinary shares
where the board believes that the making of the offer to them would
or might involve the contravention of the laws of any territory or that
for any other reason the offer should not be made to them.

(g) The dividend (or that part of the dividend in respect of which a right to

receive ordinary shares has been offered) shall not be payable in cash -

on ordinary shares in respect of which an election has been made (‘the -~

elected ordinary shares’) and instead additional ordinary shares shall be -

allotted to the holders of the elected ordinary shares on the basis of
allotment calculated as stated. For such purpose the board shall
capitalise, out of any amount for the time being standing to the credit
of any reserve or fund (including the profit and loss account) whether
or not the same is available for distribution as the board may
determine, a sum equal to the aggregate nominal amount of the
additional ordinary shares to be allotted on that basis and apply it in
paying up in fuil the appropriate number of unissued ordinary shares
for allotment and distribution to the holders of the elected ordinary
shares on that basis.

(h) The additional ordinary shares when allotted shall rank pari passu in all
respects with the fully-paid ordinary shares then in issue except that
they will not be entitled to participation in the relevant dividend.

(i) The board may offer the right to receive ordinary shares in respect of
any dividend that it is to declare or recommend, in such manner and
following such procedures as it may determine and may from time to
time establish or vary a procedure for election mandates, under which
a holder of ordinary shares may elect in respect of future offers of rights
to receive ordinary shares under this article until the election mandate
is revoked in accordance with the procedure.

CAPITALISATION OF RESERVES

131. The company may, upon the recommendation of the board, at any time and
from time to time pass an ordinary resolution to the effect that it is desirable to
capitalise all or any part of any amount for the time being standing to the credit of any
reserve or fund (including the profit and loss account) whether or not the same is
available for distribution and accordingly that the amount to be capitalised be set free
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for distribution among the members or any class of members who would be entitled to
it if it were distributed by way of dividend and in the same proportions, on the footing
that it is applied either in or towards paying up the amounts for the time being unpaid
on any shares in the company held by those members respectively or in paying up in
full unissued shares debentures or other obligations of the company to be allotted and
distributed credited as fully paid up among those members, or partly in one way and
partly in the other, but so that, for the purposes of this article, a share premium account
and a capital redemption reserve, and any reserve or fund representing unrealised
profits, may be applied only in paying up in full unissued shares of the company. The
board may authorise any person to enter into an agreement with the company on
behalf of the persons entitled to participate in the distribution providing for the
allotment to them respectively of any shares, debentures or other obligations of the
company to which they are entitled on the capitalisation and the agreement shall be
binding on those persons.

132. Where any difficulty arises in regard to any distribution of any capitalised -

reserve or fund the board may settle the matter as it thinks expedient and in particular
may issue fractional certificates or authorise any person to sell and transfer any
fractions or may resolve that the distribution should be as nearly as may be practicable
in the correct proportion but not exactly so or may ignore fractions altogether, and may
determine that cash payments shall be made to any members in order to adjust the
rights of all parties, as may seem expedient to the board.

RECORD DATES

-133. Notwithstanding any other provision of these articles the company or the
board may fix any date as the record date for any dividend, distribution, offer,
allotment or issue and such record date may be on or at any time before or after any
date on which the dividend, distribution, offer, allotment or issue is declared, paid or
made.

ACCOUNTING RECORDS AND SUMMARY
FINANCIAL STATEMENTS

134. The board shall cause to be kept accounting records sufficient to show and
explain the company’s transactions, and such as to disclose with reasonable accuracy at
any time the financial position of the company at that time, and which accord with the
Companies Acts.

135. No member in his capacity as such shall have any right of inspecting any
accounting record or book or document of the company except as conferred by law or
authorised by the board or by ordinary resolution of the company.

136. The company may send a summary financial statement to members of the’

company instead of copies of its full accounts and reports.

137. The company may send accounts and reports and summary financial
statements, as the board in its absolute discretion may decide, to members of the
company by using electronic communication including publication on a web site or sites
in accordance with the Companies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS

138. Any notice or other document (including a share certificate) may be served
on or delivered to any member by the company either personally or by sending it
through the post addressed to the member at his registered address or by ieaving it at
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that address addressed to the member or, if the member is also an employee of the
company or any of its subsidiaries, by sending it to him through the company’s or
subsidiary’s internal mail or by means of electronic communication (except for share
certificates) to an address authorised by the member including publication on a web
site or sites in accordance with the Companies Acts or by any other means authorised
in writing by the member concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint holders shall for all
purposes be deemed a sufficient service on or delivery to all the joint holders. In the
case of notices or other documents sent by means of electronic communication the
company may make such arrangements for the security of any such communication as
it thinks fit.

139. Any notice or other document may be served or delivered (or treated as
served or delivered) by the company by reference to the register as it stands at any time
not more than 15 days before the date of service or delivery or at such other time as
shall be necessary to give effect to article 133. No change in the register after that time
shall invalidate that service or delivery. Where any notice or other document is served
on or delivered to any person in respect of a share in accordance with these articles, no
person deriving any title or interest in that share shall be entitled to any further service
or delivery of that notice or document.

140. Any member whose registered address is not within the United Kingdom
and who gives to the company an address within the United Kingdom other than a
number or address used for the purposes of electronic communication at which notices
may be served upon him shall be entitled to have notices served upon him at that
address but, unless he does so, shall not be entitled to receive any notice from the
company. Notwithstanding any agreement to the contrary, the company may
determine not to use electronic communication for the service of any such notice or
other document where, in the opinion of the company in its absolute discretion, to do....
so would infringe the laws of another country. ;

141. Where a person is entitled by transmission to a share, any notice or other
document shall be served upon or delivered to him, as if he were the holder of that
share and his address noted in the register were his registered address. Otherwise, any
notice or other document served on or delivered to any member pursuant to these
articles shall, notwithstanding that the member is then dead or bankrupt or that any
other event giving rise to the transmission of the share by operation of law has
occurred and whether or not the company has notice of the death, bankruptcy or other
event, be deemed to have been properly served or delivered in respect of any share
registered in the name of that member as sole or joint holder.

142. A notice sent by post shall be deemed to have been given on the day
following that on which the envelope containing the notice was posted unless it was
sent by second class post in which case it shall be deemed to have been given on the
day next but one after it was posted. Proof that the envelope was properly addressed,
prepaid and posted shall be conclusive evidence that notice was given. A notice sent
through the company’s or a subsidiary’s internal postal system shall be deemed to have
been given on the day following that on which the notice was despatched through that
system, and the company’s record of the despatch shall be conclusive evidence that
notice was given. A notice given by advertisement shall be deemed to have been served
on the day on which the advertisement appears. A notice given by means of electronic
communication including publication on a web site or sites in accordance with the
Companies Acts shall be deemed to have been served or delivered on the day following
that on which the notice was sent by electronic communication. Any notice or other
document served or delivered by the company by any other means authorised in
writing by the member concerned shall be deemed to have been served when the
company has carried out the action it has been authorised to take for that purpose.

143. If at any time by reason of the suspension or curtailment of postal services
or electronic communication systems within the United Kingdom the company is
unable effectively to convene a general meeting by notice sent through the post or
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notice given by means of electronic communication, a general meeting may be
convened by a notice advertised in at least two daily newspapers with a national
circulation and in that event the notice shall be deemed to have been served on all
members and persons entitled by transmission, who are entitled to have notice of the
meeting served upon them, on the day when the advertisement has appeared in at
least two such papers. If at least six clear days prior to the meeting the posting of
notices to addresses throughout the United Kingdom has again become practicable,
the company shall send confirmatory copies of the notice by post to the persons
entitled to receive them. Any notice to be given by the company to the members or any
of them, and not provided for by or pursuant to these articles, shall be sufficiently
given if given by advertisement inserted once in at least one national daily newspaper
published in the United Kingdom.

144. Subject to the provisions of the Companies Acts, if on three consecutive
occasions notices or other communications have been sent by post to a member at his
registered address (or, in the case of a member whose registered address is not within
the United Kingdom, any address given by him to the company for the service of
notices) but have been returned undelivered, the member shall not be entitled to
receive any subsequent notice or other communication until he has given to the
company a new registered address (or, in the case of a member whose registered
address is not within the United Kingdom, a new address for the services of notices).
For the purposes of this article, references to a communication include references to
any cheque or other instrument of payment but nothing in this article shall entitle the
company to cease sending any cheque or other instrument of payment for any
dividend, unless it is also entitled under these articles to do so.

145. (A) Where the holder of any shares in the company, or any other person
appearing to be interested in those shares, fails to comply within the relevant period
with any statutory notice in respect of those shares, the company may give the holder
of those shares a further notice (a ‘restriction notice’) to the effect that from the service
of the restriction notice those shares will be subject to some or all the relevant
restrictions, and from service of the restriction notice those shares shall,
notwithstanding any other provisions of these articles, be subJect to those relevant
restrictions accordingly.

(B) If after the service of a restriction notice in respect of any shares the
board is satisfied that all information required by any statutory notice relating to those
shares or any of them from their holder or any other person appearing to be interested
in the shares the subject of the restriction notice has been supplied, the company shall
within 7 days cancel the restriction notice. The company may at any time at its
discretion cancel or suspend any restriction notice or exclude any shares from it. A
restriction notice shall automatically cease to have effect in respect of any shares
transferred where the transfer has been shown to the company to be pursuant to an
arm’s length sale of those shares.

(C) Where any restriction notice is cancelled or ceases to have effect, any
moneys withheld by reason of that notice shall be paid without interest to the person
who would but for the notice have been entitled to them or as he may direct.

(D) Any new shares in the company issued in the right of any shares
subject to a restriction notice shall also be subject to the restriction notice, and the
board may make any right to an allotment of the new shares subject to restrictions
corresponding to those which will apply to those shares by reason of the restriction
notice when such shares are issued.

(E) Any holder of shares on whom a restriction notice has been served
may at any time request the company to give in writing the reason why the restriction
notice has been served, or why it remains uncancelled, and within 14 days of receipt of
such a notice the company shall give that information accordingly.

(F) This article is in addition to, and shall not in any way prejudice or
affect, the statutory rights of the company arising from any failure by any person to
give any information required by a statutory notice within the time specified in it. For
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the purpose of this article a statutory notice need not specify the relevant period, and
may require any information to be given before the expiry of the relevant period.

(G) In this article:

‘arm'’s length sale’ means a sale of the entire interest in the shares the
subject of the sale on a recognised stock exchange or a stock exchange
on which shares in the company of that description are normally
traded, or a sale of such an entire interest otherwise than on such a
stock exchange to a person who had no interest in those shares at the
time the relevant statutory notice was served and who is not an
associate (within the definition of that expression in any statute
relating to insolvency in force at the date of adoption of this article) of
a person who had such an interest and who is not acting in concert
(within the definition of that expression in any code on take-overs and
mergers generally applicable in the United Kingdom at the date of
adoption of this article) with a person who had such an interest;

‘person appearing to be interested” in any shares shall
mean any person named in a response to a statutory notice as being so
interested or shown in any register kept by the company under the
Companies Acts as so interested or, taking into account a response or
failure to respond in the light of the response to any other statutory
notice and any other relevant information, any person whom the
company has reasonable cause to believe is so interested;

‘person with a 0.25 per cent. interest’ means a person who holds, or is
shown in any register kept by the company under the Companies Acts
as having an interest in, shares in the company which comprise in total
at least 0.25 per cent. in number or nominal value of the shares of the
company, or of any class of such shares, in issue at the date of service of
the statutory notice or the restriction notice (as the case may be);

‘relevant period” means 14 days;

‘relevant restrictions’ means in the case of a restriction notice served on
a person with a 0.25 per cent. interest that

(i) the shares shall not confer on the holder any right
to attend or vote at any general meeting of the
company or at any separate general meeting of
the holders of any class of shares in the company;

(ii) the board may withhoid payment of all or any
part of any dividends or other moneys payable in
respect of the shares; and

(i} the board may decline to register a transfer of the
shares or any of them unless such a transfer is
shown to the board to be pursuant to an arm'’s
length sale .

and in any other case mean only the restriction specified in sub-paragraph (i) of this
definition;

‘statutory notice’ means a notice served by the company under the Companies Acts
requiring particulars of interests in shares or of the identity of persons interested in
shares.
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DESTRUCTION OF DOCUMENTS

146. If the company destroys

(@) any share certificate which has been cancelled at any time after a
period of one year has elapsed from the date of cancellation, or

(b) any instruction concerning the payment of dividends or other moneys
in respect of any share or any notification of change of name or address
at any time after a period of two years has elapsed from the date the
instruction or notification was recorded by the company, or

(¢) any instrument of transfer of shares which has been registered at any
time after a period of six years has elapsed from the date of
registration, or

(d) any other document on the basis of which any entry is made in the
register at any time after a period of six years has elapsed from the date
the entry -was first made in the register in respect of it

and the company destroys the document in good faith and without express notice that
its preservation was relevant to a claim, it shall be presumed irrebuttably in favour of
the company that every share certificate so destroyed was a valid certificate and was
properly cancelled, that every instrument of transfer so destroyed was a valid and
effective instrument of transfer and was properly registered and that every other
document so destroyed was a valid and effective document and that any particulars of
it which are recorded in the books or records of the company were correctly recorded.
Nothing contained in this article shall be construed as imposing upon the company any
liability by reason only of the destruction of any document of the kind mentioned
above before the relevant period mentioned in this article has elapsed or of the fact
that any other condition precedent to its destruction mentioned above has not been
fulfilled.” References in this article to the destruction of any document include
references to its disposal in any manner. :

WINDING UP

147. f the company commences liquidation, the liquidator may, with the
sanction of a special resolution of the company and any other sanction required by the
Companies Acts:-

(a) divide among the members in kind the whole or any part of the assets
of the company (whether they shall consist of property of the same kind
or not) and, for that purpose, set such values as he deems fair upon any
property to be divided and determine how the division shall be carried
out as between the members or different classes of members, or

(b) vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the contributories as the liguidator, with the like
sanction, shall think fit

but no member shall be compelled to accept any shares or other assets upon which
there is any liability. .

INDEMNITY

148. Subject to the provisions of the Companies Acts, the company may
indemnify any director or other officer against any liability and purchase and maintain
for any director or other officer or auditor insurance against any liability. Subject to
those provisions, but without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer of the company
and, if the board shall so determine, the auditors shall be indemnified out of the assets
of the company against any liability incurred by him as a director or other officer of the
company, or as auditor,in defending any proceedings (whether civil or criminal) in
which judgement is given in his favour or he is acquitted or in connection with any
application under the Companies Acts in which relief is granted to him by the court.
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(g)

JC

SHARES NOT SUBJECT TO SCHEME OF ARRANGEMENT

In this article 149, the "Scheme” means the scheme of arrangement of the
company dated 19 November 2002 under section 425 of the Companies Act
1985, between the company and the holders of the Scheme Shares, in its
original form or with or subject to any modification, addition or condition
approved or imposed by the Court. Expressions defined in the Scheme shall
have the same meaning in this article 149.

Notwithstanding any other provision of these articles, if the company issues
any ordinary share after the time at which this article becomes effective and
prior to the Scheme becoming effective, such shares shall be allotted and
issued subject to the terms of the Scheme and the holders of such shares shall
be bound by the Scheme accordingly.

Subject to paragraph (e) of this article 149, if any ordinary shares are issued to
any person other than Boots Group {a “new member”) after the Scheme has
become effective they will, provided that Boots Group is 3 member of the
company, be immediately transferred to Boots Group and/or its nominee(s) in
consideration of and conditional on the issue to the new member of an equal
number of Boots Group Ordinary Shares as those transferred. ;

The Boots Group Ordinary Shares issued pursuant to paragraph (c) of this
article 149 shall be credited as fully paid and shall rank equally in all respects
with ail other Boots Group Ordinary Shares in issue at the time and be subject
to the Memorandum and Articles of Association of Boots Group from time to
time. * ,

The number of Boots Group Ordinary Shares to be allotted and issued"under

paragraph (c) of this article 149 may be adjusted following any variation.in the '

share capital of either the company or Boots Group or such other event as the
directors consider fair and reasonable on such adjusted terms as the board of
Boots Group may determine, provided that no such adjustment may be made
unless the auditors have confirmed in writing to the directors of the company
that, in'their opinion, such adjustment is fair and reasonable. ’

No fraction of a Boots Group Ordinary Share shall be allotted pursuant to this
article 149, but the entitlement of each member who would otherwise have
been entitled to a fraction of a Boots Group Ordinary Share shall be rounded
‘'down to the nearest whole number. Any fractions of a Boots Group Ordinary
Share may be aggregated and sold in the market on behalf of the relevant

member.

To gi.ve effect to any transfer required by this artible 149, the company may.
‘appomt any person te -execute-and-deliver-as- transferor-a form-or instructions

- of transfer on behalf of the new member in favour of Boots Group and/or its

nominee(s) and to agree for and on behalf of the new member to become a
member of Boots Group. Pending the registration of Boots Group as the holder
of any shares in the company, Boots Group shalil be empowered to appoint a
person to act as attorney on behalf of the new member in accordance with
such directions as Boots Group may give in relation to any dealings with or
disposal of such shares (or any interest therein), exercising any rights attached
thereto or receiving any distribution or.other benefit accruing or. payable in

respect thereof and, if a person is so appointed to act as attorney,. the new

member shall not be entitled to exercise any rights attaching thereto except:

(i} to the extent that th_e person appointed to act as attorney fails to act in
Aaccordance with the directions of Boots Group; and

(i1} in accordance with the directions of Boots Group.
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COMPANIES FORM No. 169

Return by a company purchasing
its own shares

CHFPO029

Please do not

write in . .
this margin Pursuant to section 169 of the Companies Act 1985
Please do not write

ol et Tothe R . in the-space below.

ease complete o the Registrar of Companies ffical us
legibly, preferably (Address overleaf) ,EQF.Q.T!.C_ ....... ? Company number
in black type,or } ; ; : 27657
bold block lettering Name of company b
* insert full name

of company = THE BOOT'S COMPANY PLC

)

Note )
This return must be  Shares were purchased by the company under section 162 of the above Act as
delivered to the follows:

Registrar within a

period of 28 days

beginning with the . . .

first date on which Class of shares Ordinary Qrdinary Ordinary
shares to which it
relates were

delivered Number of shares
purchased 2,000,000 1,500,000 1,136,168

to the company

Nominal value of
each share 0.25 0.25 0.25

Date(s) on which the
shares were delivered

to the company 14/11/02 15/11/02 19/11/02

§ A private company MaXim‘Um pl‘ices pald §
is not required to for each share 5.9922 5.8633 5.9148
give this informaton

— Minimum prices paid §

I
- for each share 5.8543 5.7538 5.8637

The aggerate amount paid by the company for the shares . |
to which this return relates was: £ 27,200,897.1

Stamp Duty is payable on the aggregate amount at the rate

of 2 % rounded up to the nearest multiple of £5 £ 136005
1 Insent ‘ - v TN Y Q
Director, Signed <JzA ¢ i Designation £ { jcor WO Date U say
Secretary, J@J\,L\,(, “, qul S@ \,fu\Lj DL
Administrator,
Administrative
Receiver or
Receiver Presentor's name address and For official Use
(Scotfand) as General Section Post room

appropriate reference (if any) :

SONIA FENNELL

THE BOOTS COMPANY PLC |
GROUP HEADQUARTERS 1




1. Before this form is delivered to Companies House it must be "stamped” by an Inland Revenue Stamp
Office to confirm that the appropiate amount of Stamp Duty has been paid. Inland Revenue Stamp Offices

are located at:

Birmingham Stamp Office

MNorfolk House
Smallbrook Queensway Bristol

Birmingham B5 4LA BS1 2NY

DX: 15001 Birmingham 1
Tel: 0121 633 3313

Newcastle Stamp Office

15th Floor, Cale Cross House
168 Pilgrim Street

Newcastle Upon Tyne
NE16TF

; DX: 61021 Newcastle Upon Tyne
Tel: 0191 261 1199

London Stamp Office
(Personal callers only)
South West Wing

Bush House

Strand

London WC2B 4QN

Tel: 0171 438 7252/7452

Bristol Stamp Office
5th Floor The Pithay

All Szaints Street

DX: 7899 Bristol 1
Tel: 0117 927 2022

Manchester Stamp Office
Alexandra House
Parsonage

Manchester

M60 9BT

DX: 14430 Manchester
Tel: 0161 476 1741

Edinburgh Stamp Office
Mutberry House

16 Picardy Place
Edinburgh

EH1 3NF

DX: ED 303 Edinburgh 1
Tel: 0131 556 8998

Worthing Stamp Office
(Postal application only)
Ground Floor

East Block

Barrington Road
Worthing BN12 4SE

DX: 3799 Worthing 1
Tel: 01903 508962

Cheques for Stamp Duty must be made payable to "Inland Revenue - Stamp Duties” and crossed "Not

Transferable".

NOQTE. This form must be presented to an Inland Revenue Stamp Office for stamping
together with the payment of duty within 30 days of the allotment of shares, otherwise

Inland Revenue penalties may be incurred.

2. After this form has been “stamped” and returned to you by the Inland Revenue it must be delivered
to Companies House within one menth of the shares being purchased. The form must be sent to:

For companies registered in:
England or Wales:

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX:33050 Cardiff

Scotland:

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

DX.235 Edinburgh




N - | . | 82-34701 'T
COMPANIES FORM No. 169

Return by a company purchasing
its own shares

CHFPO029

Please do not
write in
this margin

Please compiete
legibly, preferably
in black type,or
bold block lettering

* insert full name
of company

}
Note
This return must be
delivered to the
Registrar within a

(Address overleaf)

Name of company

: Company number

27657

=« THE BOOT'S COMPANY PLC

Shares were purchased by the company under section 162 of the above Act as

follows:

period of 28 days
beginning with the . . .
first date on which Class of shares Ordinary Ordinary Ordinary
shares to which it .
;ﬁﬁﬁiﬁeﬁm Number of shares
to the company purchased 500,000 2,500,000 315619
Nominal vaiue of
each share 0.25 0.25 0.25
Date(s) on which the
shares were delivered -
tothe company 20/11/02 25/11/02 27/11/02.
§ A private company | Maximum prices paid §
is nat required to for each share 58613 6.0126 57475
give this informaton
) Minimum prices paid §
. for each share 59613 5.7887 5.7475
The aggerate amount paid by the company for the shares
to which this return relates was: £ 19,585,161
Stamp Duty is payable on the aggregate amount at the rate
of 2 % rounded up to the nearest multipie of £5 £ 9792C

Please do not write
in the space below.
For Inland Revenue
use only.

t Insert N )
Director, Signed ‘ ot Designation iQE.—\ el Date - ™\~ o N
Secretary, g }@\x \,Qlt ¢ T S‘(LA\‘C%@LK;) D DQL\A\_\;:
Administrator, N

Administrative

Receiver or

(Rsecet:;e:j) . Presentor's name address and For official Use Post room
cotland)} a . . General Section

appropriate reference (if any) : k

SONIA FENNELL

THE BOOTS COMPANY PLC
GROUP HEADQUARTERS




1. Before this form is delivered to Companies House it must be "stamped” by an Inland Revenue Stamp
Office to confirm that the appropiate amount of Stamp Duty has been paid. Inland Revenue Stamp Offices

are located at:

Birmingham Stamp Office

5th Floor The Pithay
Norfolk House All Sain
Smallbrook Queensway Bristol

Birmingham BS5 4LA

DX 15001 Birmingham 1
Tel: 0121 633 3313

Newcastle Stamp Office

15th Floor, Cale Cross House
156 Pilgrim Street

Newcastle Upon Tyne

NE1 6TF

DX: 61021 Newecastle Upon Tyne
Tel: 0191 261 1199

London Stamp Office
(Personal callers only)
South West Wing

Bush House

Strand

L.ondcn WC2B 4QN

Tel: 0171 438 7252/7452

Bristal Stamp Office

BST 2NY

DX: 7899 Bristol 1
Tel: 0117 927 2022

Manchester Stamp Office
Alexandra House

is Sireet Farsonage

Manchester
M60 9BT

DX: 14430 Manchester
Tel: 0161 476 1741

Edinburgh Stamp Office
Mulberry House

16 Picardy Place
Edinburgh

EH1 3NF

DX: ED 303 Edinburgh 1
Tel: 0131 556 8998

Worthing Stamp Office
(Postal application only)
Ground Floor

East Block

Barrington Road
Worthing BN12 4SE

DX: 3798 Worthing 1
Tel: 01903 508862

Cheques far Stamip Duty must be made payable to "Inland Revenue - Stamp Duties” and crossed "Not

Transferable". :

NOTE. This form must be presented to an Iniand Revenue Stamp Office for stamping
together with the payment of duty within 30 days of the allotment of shares, otherwise

Inland Revenue penalties may be incurred.

!

2. After this form has been "stamped" and returned to you by the Inland Revenue it must be delivered
to Companies House within one month of the shares being purchased. The form must be sent to:

For companies registered in:

England or Wales: Scotland:

The Registrar of Companies

The Registrar of Companies
Companies House

Companies House

“Crown Way 37 Castle Terrace
Cardiff Edinburgh
CF14 3UZ EH1 2EB

DX:33050. Cardiff | DX:235 Edinburgh



82-34707

The Boots Company PLC
(Registered in £ngland and Wales No. 0027657}

At an Extraordinary General Meeting of The Boots Company PLC (thé "Company”) held at
The Boots Company PLC, D31 Conference Room, 1 Thane Road West, Nottingham NG2
3AA at 3.00 p.m. on 19 December 2002 the following special resclution was passed:

THAT:

with effect from the passing of this resolution the articles of association of the Company
be and are hereby amended by the adoption and inclusion of the following new Article
149:

“SHARES NOT SUBJECT TO SCHEME OF ARRANGEMENT

{a) In this article 149, the “Scheme” means the scheme of arrangement of the
company dated 19 November 2002 under section 425 of the Companies Act
1985, between the company and the holders of the Scheme Shares, in its original
form or with or subject to any modification, addition or condition approved or
imposed by the Court. Expressions defined in the Scheme shall have the same
meaning in this article 149.

{b) Notwithstanding any other provision of these articles, if the company issues any
ordinary share after the time at which this article becomes effective and prior to
the- Scheme becoming effective, such shares shall be allotted and issued subject to
the terms of the Scheme and the holders of such shares shall be bound by the
Scheme accordingly.

{c) Subject to paragraph le) of this article 149, if any ordinary shares are issued to any
person other than Boots Group {a “new member”) after the Scheme has become
effective they will, provided that Boots Group is a member of the company, he
immediately transferred to Boots Group and/or its nominee(s) in consideration of
and conditional on the issue to the new member of an equal number of Boots
Group Ordinary Shares as those transferred.

{d) The Boots Group Ordinary Shares issued pursuant to paragraph (c) of this article
149 shall be credited as fully paid and shall rank equally in all respects with all
other Boots Group Ordinary Shares in issue at the time and be subject to the
Memorandum and Articles of Association of Boots Group from time to time.

(e) The number of Boots Group Ordinary Shares to be allotted and issued under
paragraph (c) of this article 149 may be adjusted following any variation in the
share capital of either the company or Boots Group or such other event as the
directors consider fair and reasonable on such adjusted terms as the board of Boots
Group may determine, provided that no such adjustment may be made unless the
auditors have confirmed in writing to the directors of the company that, in their
opinion, such adjustment is fair and reasonable.



(g)

No fraction of a Boots Group Ordinary Share shall be allotted pursuant to this
article 149, but the entitlement of each member who would otherwise have been
entitled to a fraction of a Boots Group Ordinary Share shall be rounded down to the
nearest whole number. Any fractions of a Boots Group Ordinary Share may be
aggregated and sold in the market on behalf of the relevant member.

To give effect to any transfer required by this article 149, the company may
appoint any person to execute and deliver as transferor a form or instructions of
transfer on behalf of the new member in favour of Boots Group and/or its
nominee(s) and to agree for and on behalf of the new member to become a
member of Boots Group. Pending the registration of Boots Group as the holder of
any shares in the company, Boots Group shall be empowered to appoint a person
to act as attorney on behalf of the new member in accordance with such directions
as Boots Group may give in relation to any dealings with or disposal of such shares
(or any interest therein}, exercising any rights attached thereto or receiving any
distribution or other benefit accruing or payable in respect thereof and, if a person
is so appointed to act as attorney, the new member shall not be entitled to exercise
any rights attaching thereto except:

(i) to the extent that the person appointed to act as attorney fails to act in
accordance with the directions of Boots Group; and

(i1} in accordance with the directions of Boots Group.”

N\t

(Chairman)

CEQ23520083



No. 4452715

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

BOOTS GROUP PLC

Memorandum

AND

Articles of Association

Reprint with all current amendments
as at 31 October 2002

fatn]



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 4452715

The Registrar of Companies for England and Wales hereby certifies that

HALFORDS GROUP PLC

having by special resolution changed its name, is now incorporated

under the name of

BOOTS GROUP PLC

Given at Companies House, Cardiff, the 11th October 2002

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

I O e R T T ar ey Tk o



CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND BORROW

Company No. 4452715

| hereby certify that the provisions of section 117(1) of the Companies
Act 1985 have been complied with in relation to

HALFORDS GROUP PLC

and that the company is entitled to do business and borrow.

Given at Companies House, Cardiff, the 12th June 2002
TONY BHAM rn-

e
y =
4

For The Registrar Of Companies




CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

Company No. 4452715

The Registrar of Companies for England and Wales hereby certifies that
HALFORDS GROUP PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, London, the 31st May 2002




No: 04452715

THE COMPANIES ACT 1885 (AS AMENDED)

RESOLUTIONS

of

BOOTS GRCUP PLC

Atan Extraardinary General Meeting (the "EGM") of Boots Group PLC (the "Company”’) duly
convened and held on 31 October 2002 the following resolutions were passed:

1. THAT:

SPECIAL RESOLUTIONS

each of the 49,898 authorised but unissued ordinary shares of £1 each in the
capital of the Company and the two issued ordinary shares of £1 each in the
capital of the Company, be and is hereby sub-divided into 4 ordinary shares of
25 pence each;

each of the 50,000 autherised but unissued redeemable preference shares of
£1 each in the capital of the Company be and is hereby redesignated as an
ordinary share of £1 each and each such ordinary share be and is hereby sub-
divided into 4 ordinary shares of 25 pence each;

the authorised share capital of the Company be and is hereby increased from
£100,000 to £300,000,000 by the creation of a further 1,199,600,000 ordinary
shares of 25 pence each;

the Directors form time to time of the Company (“Directors”) be and they are
hereby generally and unconditionally authorised to exercise all powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act 1985 (the "Act™)):

{i} up to an aggregate nominal amount of £225,000,000, represeniing the
allotment of up to 200,000,000 ordinary shares of 25 pence each as
considergtion for the transfer to the Company of the entire issued share
capital of The Boots Company FLC pursuant to the proposed scheme
of arrangement of that company under section 4285 of the Act {the
"Scheme”);

e CAA e A A A SmeammAmAnR S A A AR i
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{in) up to en additicnal aggregate nominal emount equal to £70,230,000;

such autharity to expire at the conclusion of the next Annual Generzal Meeting of
the Company 1o be held after the passing of this resolution save that the
Company may, before such expiry, make an offer or agreement which would or
might require relevant securities to be allotted after such expiry and the
Directars mey allat relevant securities in pursuance of such offer or agreement
as if the authority conferred hereby had not expired and that this autherity is in
substitution for ahy and alt authorities previously conferred upon the Directors

for the purposes of Section 80 of the Act to the extent unused;

the Directors be and they are hereby empowered pursuant to Secticn 85 of the
Act to allot equity securities (as defined in Section 94(2) of the Act) for cash
pursuant to the authority canferred by paragraph (D) (i) of this resolution as if
Section 89(1) of the Act did not apply to such allotment, PROVIDED THAT this

power shali be limited to:

(i) the allotment of equity securities for cash in connection with or pursuant
to a rights issue or any other offer in favour of the holders of equity
securities and other persons entitled to participate therein in proportion
(as neariy as may be practicable) to the respective numbers of equity
securities then held by them {or, as appropriate, the number of such
securities which such other persons are for those purposes deemed to
hold), but subject to such exclusions aor other arrangements as the
Directors may consider necessary, expedient or appropriate to deal with
any fractional entitlements or legal or practical difficulties which may
arise under the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any territory or otherwise;
and

(i) the allotrment (otherwise than pursuant to sub-paragraph (i) above) of
equity securities for cash up to an aggregate nominal value of
£10,640,000,

and shall expire at the conclusion of the next Annual General Meeting of the
Company save that the Company may, before such expiry, make an offer or
agreement which would or might require equity securities to be allotted after
such expiry and the board may allot equity securities in pursuance of such an
offer or agreement as if the power conferred hereby had not expired and that
this authority is in substitution for any and ali authorities previously conferred
upaon the Directors for the purposes of Section 95 of the Act to the extent

unusea,

AT the new Articles of Association of the Company oroduced to the EGM and

initialled bv the Chairman for ihe purposes of identification only, e and are herebv
adopted in subsiitution for 2nd to the axciusion of the existing Articies of Asscciation of

the Company,



The Boots Group All-Employee Share Ownership Plan 2000, The Boots Group

2002 and The Boots Groupg Long Term Bonus Plan 2002 (the "Plans”) and one
or more emplaoyee trusts, & summary of each of which is set out in Part 4 of the
draft Listing Particulars of the Company produced to the EGM and initialled by
the Chairman for the purposes of identification only, be and are hereby
approved and thet the Birectors be and they are nereby authorised to do all acts
and things necessary to establish and carry them into effect;

the Directors be and they are hereby authorised to establish a further scheme
or schemes containing such provisions as the Directors may decide subject to
the following:

{i) such schemes must operate within the limits on the number of new
ordinary shares which may be made available from time to time under
the Plans;

(ii) such schemes must, except to the extent necessary or desirable {o take

account of overseas tax, securities and exchange control laws, contain
limitations so as to ensure, so far as the Directors consider practicable,
that the participants in such schemes obtain no greater benefit than
employees participating in the Plans; and

(i) once established, the provisions of such schemes may not be amended
* without the prior approval of the Company in general mesting, if such
approval would be required to amend the comparable provisions in the
Plans; and

the Directors be and they are hereby authorised to vote and be counted in the
quarum an any matter cannected with the schemes referred to in this resolution
(except that no Director may vote or be counted in the quorum in respect of his
own participation) and any prohibition on voting contained in the articles of
assaciation of the Company be and is hereby relaxed a(:cordingly.

THAT the Company is generally and unconditionally authorised to make one or more
market purchases (within the meaning of section 183(3) of the Companies Act 1285) on
the Landon Stock Exchange of ordinary shares provided that:

(A)

G

the maximum number of ordinary shares authorised to be purchased is
8£.100,000:

2\\8

the minimum price which may be 2aid for ordinary shares is the nominal valu
ner share (exciusive of expenses);

the maximum orice (exciusive of expenses) which may be daid for 2n orginary
snare is not more than 3% above the averace of the miccle market cuciations



for 2n ordinary share as derived from the London Stock Exchange Daiiy Official
List for the 5 business days immediately preceding the day on which the
ordinery share is purchased;

uniess previously revoked, varied or extended, the authority conferred by this
resolution shall expire at the conclusion of the next Annual General Meeting of
the Company; and

the Company may make a contract or contracts to purchase ordinary shares
under the autharity conferred by this resolution prior to the expiry of such
authoerity that will or may be executed wholly or partly after the expiry of such
authority and may make a purchase of ordinary shares in pursuance of any
such contract or contracts. '

M J OLIVER
CHAIRMAN




Registered No. 4452715
MEMORANDUM OF ASSOCIATION
OF

BOOTS GROUP PLC

1. Name
. The name of the company is "BOOTS GROUP PLC".

2. Type of Company

The company is to be a public company.
3. Registered Office

The company's registered office is to be situated in England and Wales.
4. Objects

The objects for which the company is established are:-

A) To carry on business as a general commercial company and to carry on any trade or
business whatsoever.

(B) To acquire any estate or interest in and to take options over, construct, develop or
exploit any property, real or personal, and rights of any kind and the whole or any part
of the undertaking, assets and liabilities of any person and to act as a holding
company.

©) To provide services of all descriptions.

D) To lend money and grant or provide credit and financial accommodation to any
person and to deposit money with any person.

(E) To invest'money of the company in any investments and to hold, sell or otherwise
deal with investments or currencies or other financial assets.

) To enter into any arrangements with any government or authority or person and to
obtain from any government or authority or person any legislation, orders, rights,
privileges, franchises and concessions.



G)

H)

V]

)

K

L

To borrow and raise money and accept maney on deposit and to secure or discharge
any debt or obligation in any manner and in particular (without prejudice to the
generality of the foregoing) by mortgages of or charges upon ail or any part of the
undertaking, property and assets (present and future) and uncalled capital of the
company or by the creation and issue of securities.

To enter into any guarantee, contract of indemnity or suretyship and in particular
(without prejudice to the generality of the foregoing) to guarantee, support or secure,
with or without consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and assets (present and future)
and uncalled capital of the company or by both such methods or in any other manner,
the performance of any obligations or commitments of, and the repayment or
payment of the principal amounts of and any premiums interest dividends and other
moneys payable on or in respect of any securities or liabilities of, any person,
including (without prejudice to the generality of the foregoing) any company which is
at the relevant time a subsidiary or a holding company of the company or another
subsidiary of a holding company of the company or otherwise associated with the
company.

To amalgamate or enter into partnership or any profit-sharing arrangement with, or to
co-operate or participate in any way with, or to take over or assume any obligation of,
or to assist or subsidise any person.

To sell, exchange, mortgage, charge, let, grant licences, easements, options and
other rights over, and in any other manner deal with, or dispose of, all or any part of
the undertaking, property and assets (present and future) of the company for any or
for no consideration and in particular (without prejudice to the generality of the
foregoing) for any securities or for a share of profit or a royalty or other periodical or
deferred payment.

To issue and allot securities of the company for cash or in payment or part payment
for any real or personal property purchased or otherwise acquired by the company or
any services rendered to the company or as security for any obligation or amount
(even if less than the nominal amount of such securities) or for any other purpose,
and to give any remuneration or other compensation or reward for services rendered
or to be rendered in placing or procuring subscriptions of, or otherwise assisting in the
issue of, any securities of the company or in or about the formation of the company or
the conduct or course of its business.

To establish or promote, or concur or participate in establishing or promoting, any
company, fund or trust and to subscribe for, underwrite, purchase or otherwise
acquire securities of any company, fund or trust and to act as director of and as
secretary, manager, registrar or transfer agent for any other company and to act as
trustee of any kind and to undertake and execute any trust and any trust business
(including the business of acting as trustee under wills and settlements and as
executor and administrator).



(M)

(N)

©)

(P)

Q@

R)

(S)

To pay all the costs, charges and expenses preliminary or incidental to the promotion,
formation, establishment and incorporation of the company, and to procure the
registration or incorporation of the company in or under the laws of any place outside
England.

To the extent permitted by law, to give financial assistance for the purpose of the
acquisition of shares of the company or any company which is at the relevant time the
company's holding company or subsidiary or another subsidiary of any such holding
company or for the purpose of reducing or discharging a liability incurred for the
purpose of such an acquisition.

To grant or procure the grant of donations, gratuities, pensions, annuities, allowances
or other benefits, including benefits on death, to, or purchase and maintain any type
of insurance for or for the benefit of, any directors, officers or employees or former
directors, officers or employees of the company or any company which at any time is
or was a subsidiary or a holding company of the company or another subsidiary of a
holding company of the company or otherwise associated with the company or of any
predecessor in business of any of them, and to the relations, connections or

dependants of any such persons, and to other persons whose service or services

have directly or indirectly been of benefit to the company or whom the board of
directors of the company considers have any moral claim on the company or to their
relations, connections or dependants, and to establish or support any funds, trusts,
insurances or schemes or any associations, institutions, clubs or schools, or to do any
other thing likely to benefit any such persons or otherwise to advance the interests of -
such persons or the company or its members, and to subscribe, guarantee or pay
money for any purpose likely, directly or indirectly, to further the interests of such

. persons or the company or its members or for any national, charitable, benevolent,

educational, social, public, political, general or useful object.

To cease carrying on or to wind up any business or activity of the company, and to
cancel any registration of and to wind up or procure the dissolution of the company in
any state or territory.

To distribute any of the property of the company among its creditors and members or
any class of either in cash, specie or kind.

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

To carry on any other activity and do anything of any nature which in the opinion of
the board of directors of the company is or may be capable of being conveniently
carried on or done in connection with the above, or likely directly or indirectly to
enhance the value of or render more profitable all or any part of the company’s
undertaking property or assets or otherwise to advance the interests of the company
or of its members.



(T To do any other thing which in the opinion of the board of directors of the company is
or may be incidental or conducive to the attainment of the above objects or any of
them.

(U) in this clause “company”, except where used in reference to this company, shall
include any partnership or other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled or resident in the United
Kingdom or elsewhere, “person” shall include any company as well as any other
legal or natural person, “securities” shall include any fully, partly or nil paid or no par
value share, stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subscribe or convert, or similar right or obligation, “and” and
“or” shall mean “and/or" where the context so permits, “other” and “otherwise”
shall not be construed ejusdem generis where a wider construction is possible, and
the objects specified in the different paragraphs of this clause shall not, except where
the context expressly requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the company or the
nature of any trade or business carried on by the company, or by the fact that at any
time the company is not carrying on any trade or business but may be carried out in
as full and ample a manner and shall be construed in as wide a sense as if each of
those paragraphs defined the objects of a separate distinct and independent
company.

5. Liability of Members
The liability of the members is limited.

6. | Share Capital
The company's share capital is £100,000 divided into 50,000 Ordinary Shares of £1 each and
50,000 Preference Shares of £1 each, and the company shall have the power from time to

time to divide the original or any increased capital into classes, and to attach thereto any
preferential, deferred, qualified or other special rights, privileges, restrictions or conditions.

NOTES
The capitat of the Company as at 31 October 2002 is £300,000 divided into 1,200,000,000 Ordinary Shares of £1 each, having been

aitered as follows:

1 On 31 October 2002,
a) each the 50,000 Ordinary Shares of £1 was subdivided into 4 Ordinary Shares of 25p;
b) each of the 50,000 Preference Shares was redesignated as an Ordinary Share, and each of the resuilting

Ordinary Shares was sub-divided into 4 Ordinary Shares of 25p; and,

c) the authorised share capital was increased from £100,000 divided into 400,000 Ordinary Shares of 25p each to
£300,000,000 divided into 1,200,000,000 Ordinary Shares of 25p each by the creation of an additional
1,199,600,000 Ordinary Shares of 25p each.



We, the subscribers of this memorandum of association, wish to be formed into a company pursuant
to this memorandum; and we agree to take the number of shares shown opposite

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken by each
OF SUBSCRIBERS Subscriber
For and on behalf of One Ordinary Share

TRUCIDATOR NOMINEES LIMITED
2 Lambs Passage,
EC1Y 8BB

Director

For and on behalf of One Ordinary Share
TREXCO LIMITED

2 Lambs Passage,

EC1Y 8BB

Director

DATED the 22nd day of May 2002

WITNESS to the above Signatures:-

Stuart MacLean
One Bunhill Row
London EC1Y 8YY

CE021400145



Exclusion of
Table A

Definitions

1.

2.

ARTICLES OF ASSOCIATION
of

Boots Group PLC

(Articles adopted on 31 October, 2002)

INTERPRETATION

No regulations set out in any statute, or in any statutory instrument or
other subordinate legislation made under any statute, concerning
companies shall apply as the regulations or articles of the company.

In these articles unless the context otherwise requires:-
“address” means the same as in the Companies Act and, in relation to

electronic communications may include any number or address used for
the purposes of such communication;

“these articles” means these articles of association as altered from time
to time and the expression “this article” shall be construed accordingly;

“the auditors” means the auditors from time to time of the company or, in
the case of joint auditors, any one of them;

“the board” means the board of directors from time to time of the
company or the directors present at a meeting of the directors at which a
quorum is present;

“certificated share” means a share which is not an uncertificated share;

“clear days” in relation to the period of a notice means that period
excluding the day when the notice is served or deemed to be served and
the day for which it is given or on which it is to take effect;

“the Companies Acts” means every statute (including any orders,
regulations or other subordinate legisiation made under it) from time to
time in force concerning companies in so far as it applies to the company;

"electronic communication” shall have the same meaning in these
articles as that which is defined in any act which amends the Companies
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Acts to that effect;.

“the holder” in relation to any shares means the member whose name is
entered in the register as the holder of those shares;

“the Listing Rules” means the rules which are made from time to time
by the relevant competent body for the purposes of the regulation of the
official listing of the company’s securities;

‘member” means a member of the company;

“the office” means the registered office of the company;

“paid up” means paid up or credited as paid up;

“participating class” means a class of shares title to which is permitted
by an Operator to be transferred by means of a relevant system,

“person entitled by transmission” means a person whose entitlement to
a certificated share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation
of law has been noted in the register;

“the register” means the register of members of the company;

“seal” means any common or official seal that the company may be
permitted to have under the Companies Acts;

“the secretary” means the secretary, or (if there are joint secretaries) any
one of the joint secretaries, of the company and includes an assistant or
deputy secretary and any person appointed by the board to perform any
of the duties of the secretary;

“uncertificated share” means a share of a class which is at the relevant
time a participating class title to which is recorded on the register as being
held in uncertificated form;

“the Uncertificated Securities Regulations” means the Uncertificated
Securities Regulations 2001 as amended from time to time and any
provisions of or under the Companies Acts which supplement or replace
such Regulations;

“United Kingqdom” means Great Britain and Northern lreland;

references to a document being executed inciude references to its being
executed under hand or under seal or by any other method;
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Rights
Attached to
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Redeemable

references to writing include references to any method of representing or
reproducing words in a legible and non-transitory form including by way of
electronic communications where specifically provided in a particular
article or where permitted by the board in its absolute discretion;

words or expressions to which a particular meaning is given by the
Companies Acts in force when these articles or any part of these articles
are adopted bear the same meaning in these articles or that part (as the
case may be) save that the word “company” shall include any body
corporate; and

references to a meeting shall not be taken as requiring more than one
person to be present if any quorum reguirement can be satisfied by one
person.

Headings and notes are included only for convenience and shall not
affect meaning.

(A) Subject to the Companies Act where for any purpose an ordinary
resolution of the company is required, a special or extraordinary
resolution shall also be effective and where for any purpose an
extraordinary resolution is required a special resolution shall also
be effective.

(B) A resolution in writing or by means of electronic communication
signed by or on behalf of each member who would have been
entitled to vote upon itif it had been proposed at a general
meeting at which he was present shall be as effectual as if it had
been passed at a general meeting properly convened and held
and may consist of several instruments in the like form which
may, if the board in its absolute discretion decides, be in writing or
by means of electronic communication each executed by or on
behalf of one or more of the members.

SHARE CAPITAL

The authorised share capital of the company at the date of adoption of
this article is £300,000,000 divided into 1,200,000,000 ordinary shares of

25 pence each.

Subject to the provisions of the Companies Acts and to any rights
conferred on the holders of any other shares, any share may be issued
with or have attached to it such rights and restrictions as the company
may by ordinary resolution decide or, if no such resolution has been
passed or so far as the resolution does not make specific provision, as
the board may decide.

Subject to the provisions of the Companies Acts and to any rights
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10.

conferred on the holders of any other shares, any share may be issued
which is to be redeemed, or is liable to be redeemed at the option of the
company or the holder.

Subject to the provisions of the Companies Acts and to any rights
conferred on the holders of shares, the company may purchase or may
enter into a contract under which it will or may purchase all or any of its
shares of any class, including any redeemable shares. Neither the
company nor the board shall be required to select the shares to be
purchased rateably or in any other particular manner as between the
holders of shares of the same class or as between them and the holders
of shares of any other class or in accordance with the rights as to
dividends or capital conferred by any class of shares.

Subject to the provisions of the Companies Acts, all or any of the rights
attached to any class of shares may from time to time (whether or not the
company is being wound up) be varied either with the consent of the
holders of not less than three-fourths in nominal value of the issued
shares of that class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of those shares. All
the provisions of these articles as to general meetings of the company
shall mutatis mutandis apply to any such separate general meeting, but
so that the necessary quorum shall be a person or persons holding or
representing by proxy not less than one-third in nominal value of the
issued shares of the class, that every holder of shares of the class
present in person or by proxy shall be entitled on a poll to one vote for
every share of the class held by him (subject to any rights or restrictions
attached to any class of shares) and that any holder of shares of the class
present in person or by proxy may demand a poll and that at any
adjourned meeting of the holders one holder present in person or by
proxy (whatever the number of shares held by him) shall be a quorum.

The rights conferred upon the holders of any shares shall not, unless
otherwise expressly provided in the rights attaching to those shares, be
deemed to be varied by the creation or issue of further shares ranking
pari passu with them.

Subject to the provisions of the Companies Acts and these articles, the
unissued shares of the company (whether forming part of the originai or
any increased capital) shall be at the disposal of the board which may
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such terms
as the board may decide.

The company may in connection with the issue of any shares exercise all
powers of paying commission and brokerage conferred or permitted by
the Companies Acts.
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12.

13.

14,

15.

16.

Except as ordered by a court of competent jurisdiction or as required by
law, no person shall be recognised by the company as holding any share
upon any trust and the company shall not be bound by or required in any
way to recognise (even when having notice of it) any interest in any share
other than an absolute right to the whole of the share in the holder.

CERTIFICATES

Every person (except a stock exchange nominee in respect of which the
company is not by law required to complete and have ready for delivery a
certificate) whose name is entered in the register as a holder of any
certificated shares shall be entitled, without payment, to receive within the
time limits prescribed by the Companies Acts (or, if earier, within any
prescribed time limit or within a time specified when the shares were
issued) one certificate for all those shares of any one class. Inthe case
of a certificated share held jointly by several persons, the company shall
not be bound to issue more than one certificate and delivery of a
certificate to one of several joint holders shall be sufficient delivery to ail.
A member (except such a nominee) who transfers some but not all of the
shares comprised in a certificate shall be entitled to a certificate for the
balance without charge.

If a share certificate is defaced, worn out, lost or destroyed, it may be
replaced without fee but on such terms (if any) as to evidence and
indemnity and to payment of any exceptional out-of-pocket expenses of
the company in investigating the evidence and preparing the indemnity as
the board may decide and, where it is defaced or worn out, after delivery
of the old certificate to the company.

Every share certificate shall be executed under a seal or in such other
manner as the board, having regard to the terms of issue and any listing
requirements, may authorise and shall specify the number and class of
the shares to which it relates and the amount or respective amounts paid
up on the shares. The board may by resolution decide, either generally or
in any particular case or cases, that any signatures on any share
certificates need not be autographic but may be applied to the certificates
by some mechanical or may be printed on them or that the certificates
need not be signed by any person.

(A) Pursuant and subject to the Uncertificated Securities Regulations,
the board may permit title to shares of any class to be evidenced
otherwise than by a certificate and title to shares of such a class
to be transferred by means of a relevant system and may make
arrangements for a class of shares (if all shares of that class are
in ail respects identical) to become a participating class. Title to
shares of a particular class may oniy be evidenced otherwise than
by a certificate where that class of shares is at the relevant time a
participating class. The board may also, subject to compliance
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with the Uncertificated Securities Regulations and the rules of any
relevant system, determine at any time that title to any class of
shares may from a date specified by the board no longer be
evidenced otherwise than by a certificate or that title to such a
class shall cease to be transferred by means of any particular
relevant system. Forthe avoidance of doubt, shares which are
uncertificated shares shall not be treated as forming a class which
is separate from certificated shares with the same rights.

(B) In relation to a class of shares which is a participating class and
for so long as it remains a participating class, no provision of
these articles shall apply or have effect to the extent that it is
inconsistent in any respect with:-

() the holding of shares of that class in uncertificated form;

(i) the transfer of title to shares of that class by means of a
relevant system; and

iii) any provision of the Uncertificated Securities Regulations.

(®)) Shares of a class which is at the relevant time a participating
class may be changed from uncertificated to certificated form, and
from certificated to uncertificated form, in accordance with and
subject as provided in the Uncertificated Securities Regulations
and the rules of any relevant system.

(D) Unless the board otherwise determines or the Uncertificated
Securities Regulations or the rules of the relevant system
concerned otherwise require, any shares issued or created out of
or in respect of any uncertificated shares shall be uncertificated
shares and any shares issued or created out of or in respect of
any certificated shares shall be certificated shares.

LIEN

The company shall have a first and paramount lien on every share (not
being a fully paid share) for alf amounts payable to the company (whether
presently or not) in respect of that share. The company'’s lien on a share
shall extend to every amount payable in respect of it. The board may at
any time either generally or in any particuiar case waive any lien that has
arisen or declare any share to be wholly or in part exempt from the
provisions of this article.

The company may sell, in such manner as the board may decide, any
shares on which the company has a lien if a sum in respect of which the
lien exists is presently payable and is not paid within fourteen clear days
after a notice in writing has been served on the holder of the shares,
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demanding payment and stating that if the notice is not compiied with the
share may be sold. For giving effect to the sale the board may authorise
some person to execute an instrument of transfer of the shares soid to or
in accordance with the directions of the purchaser. The transferee shail
not be bound to see to the application of the purchase money, nor shall
his title to the share be affected by any irregularity or invalidity in relation
to the sale.

The net proceeds, after payment of the costs, of the sale by the company
of any share on which it has a lien shall be applied in or towards payment
or discharge of the debt or liability in respect of which the lien exists so far
as it is presently payable, and any residue shall (subject to a like lien for
debts or liabilities not presently payabie as existed upon the share prior to
the sale and upon surrender, if required by the company, for cancellation
of the certificate for the share sold) be paid to the person who was entitled
to the share at the time of the sale.

CALLS ON SHARES

Subject to the terms of issue, the board may from time to time make calls
upon the members in respect of any moneys unpaid on their shares
(whether on account of the nominal amount of the shares or by way of
premium) and not payable on a date fixed by or in accordance with the
terms of issue, and each member shall (subject to the company serving
upon him at least fourteen clear days’ notice in writing, including by
means of electronic communication, specifying when and where payment
is to be made) pay to the company as required by the notice the amount
called on his shares. A call may be revoked or postponed as the board
may decide. A person upon whom a cail is made shall remain liable for all
calls made upon him notwithstanding the subsequent transfer of the
shares in respect of which the call was made.

A call may be made payable by instaiments and shall be deemed to have
been made at the time when the resolution of the board authorising the
call was passed.

The joint holders of a share shall be jointly and severally liable to pay all
calls in respect of the share.

If a call remains unpaid after it has become due and payable, the person
from whom it is due and payable shall pay interest on the amount unpaid
from the day it is due and payable to the time of actual payment at such
rate, not exceeding 20 per cent. per annum, as the board may decide,
and all expenses that have been incurred by the company by reason of
such non-payment, but the board shall be at liberty to waive payment of
the interest or expenses wholly orin part.

Any amount which becomes payable in respect of a share on aflotment or
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on any other date fixed by or in accordance with the terms of issue,
whether in respect of the nominal amount of the share or by way of
premium or as an instalment of a call, shail be deemed to be a call and, if
it is not paid, all the provisions of these articles shall apply as if the sum
had become due and payable by virtue of a call.

Subject to the terms of issue, the board may on the issue of shares
differentiate between the allottees or holders as to the amount of calls to
be paid and the times of payment.

The board may, if it thinks fit, receive from any member who is willing to
advance them all or any part of the moneys uncalled and unpaid upon
any shares held by him and on all or any of the moneys so advanced may
(until they would, but for the advance, become presently payable) pay
interest at such rate, not exceeding (unless the company by ordinary
resolution shall otherwise direct) 20 per cent. per annum, as the board
may decide.

FORFEITURE OF SHARES

If any call or instalment of a call remains unpaid on any share after the
day appointed for payment, the board may at any time serve a notice on
the holder requiring payment of so much of the call or instalment as is
unpaid, together with any interest which may have accrued and any
expenses incurred by the company by reason of such non-payment.

The notice shall name a further day (not being less than fourteen clear
days from the date of the notice) on or before which, and the place where,
the payment required by the notice is to be made and shall state that in
the event of non-payment on or before the day and at the place
appointed, the shares in respect of which the call has been made or
instalment is payable will be liable to be forfeited. The board may accept
the surrender of any share liable to be forfeited and, in that event,
references in these articles to forfeiture shall include the surrender.

If the notice is not complied with, any share in respect of which it was
given may, at any time before payment of all calls or instalments and
interest and expenses due in respect of it has been made, be forfeited by
a resolution of the board to that effect and the forfeiture shall include all
dividends declared and other moneys payable in respect of the forfeited
shares and not paid before the forfeiture.

When any share has been forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the share
but no forfeiture shall be invalidated by any omission or negiect to give
notice. '

Until cancelled in accordance with the requirements of the Companies
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Acts, a forfeited share shall be deemed to be the property of the company
and may be sold, re-allotted or otherwise disposed of either to the person
who was, before forfeiture, the holder or to any other person upon such
terms and in such manner as the board shall decide. The board may for
the purposes of the disposal authorise some person to execute an
instrument of transfer to the designated transferee. The company may
receive the consideration (if any) given for the share on its disposal and
may register the transferee as the holder of the share. At any time before
a sale, re-aliotment or disposition the forfeiture may be cancelled by the
board an such terms as the board may decide.

A person whose shares have been forfeited shall cease to be a member
in respect of them and shall surrender to the company for cancellation the
certificate for the forfeited shares but shall remain liable to pay to the
company all moneys which at the date of the forfeiture were payable by
him to the company in respect of those shares with interest thereon at the
rate of 20 per cent. per annum (or such lower rate as the board may
decide) from the date of forfeiture until payment, and the company may
enforce payment without being under any obligation to make any
allowance for the value of the shares forfeited or for any consideration
received on their disposal.

A statutory declaration that the declarant is a director of the company or
the secretary and that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share. The declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title
to the share and the person to whom the share is disposed of shall not be
bound to see to the application of the purchase money (if any) nor shall
his title to the share be affected by any irregularity or invalidity in the
proceedings relating to the forfeiture, sale, re-allotment or disposal.

TRANSFER OF SHARES

(A) Subject to such of the restrictions of these articles as may be
applicable:-

(i any member may transfer all or any of his uncertificated
shares by means of a relevant system in such manner
provided for, and subject as provided in, the
Uncertificated Securities Regulations and the rules of any
relevant system, and accordingly no provision of these
articles shall apply in respect of an uncertificated share to
the extent that it requires or contemplates the effecting of
a transfer by an instrument in writing or the production of
a certificate for the share to be transferred; and
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(i) any member may transfer all or any of his certificated
shares by an instrument of transfer in any usual form orin
any other form which the board may approve.

(B) The transferor of a share shall be deemed to remain the holder of
the share concerned until the name of the transferee is entered in
the register in respect of it.

The instrument of transfer of a certificated share (if an instrument of
transfer is required) shall be executed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee. All instruments of
transfer, when registered, may be retained by the company.

The board may, in its absolute discretion and without giving any reason
for so doing, decline to register any transfer of any share which is not a
fully paid share.

(A) Registration of a transfer of an uncertificated share may be
refused in the circumstances set out in the Uncertificated
Securities Regulations, and where, in the case of a transfer to
joint holders, the number of joint holders to whom the
uncertificated share is to be transferred exceeds four.

B) The board may also decline to register any transfer (if an
instrument of transfer is required) of a certificated share unless:-

() the instrument of transfer is lodged with the company
accompanied by the certificate for the shares to which it
relates and such other evidence as the board may
reasonably require to show the right of the transferor to
make the transfer;

i) the instrument of transfer is in respect of only one class of
share; and
(i) in the case of a transfer to joint holders, the number of

joint holders to whom the share is to be transferred does
not exceed four.

If the board declines ta register an instrument of transfer of a share it
shall, within two months after the date on which the instrument of transfer

was lodged, send to the transferee notice of the refusal.

No fee shall be charged by the company for registering any transfer, or
other document retating to or affecting the title to any share or for making
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any other entry in the register.

The company may sell any certificated shares in the company on behalf
of the holder of, or person entitled by transmission to, the shares by
instructing such person as the company may deem appropriate to sell
them at the best price reasonably obtainable at the time of sale if:-

@)

(b)

(c)

(@)

the shares have been in issue either in certificated or
unceriificated form throughout the qualifying period and at least
three cash dividends have become payable on the shares during
the qualifying period;

no cash dividend payable on the shares has either been claimed
by presentation to the paying bank of the relevant cheque or
warrant or been satisfied by the transfer of funds to a bank
account designated by the holder of, or person entitled by
transmission to, the shares or by the transfer of funds by means
of a relevant system at any time during the relevant period;

so far as any director of the company at the end of the relevant
period' is then aware, the company has not at any time during the
relevant period received any communication from the holder of, or
person entitled by transmission to, the shares; and

the company has caused two advertisements to be published,

one in a newspaper with a national circulation and the other in a
newspaper circulating in the area in which the last known postal
address of the holder of, or person entitled by transmission to, the
shares or the postal address at which service of notices may be
effected under the articles is located, giving notice of its intention
to sell the shares and a period of three months has elapsed from
the date of publication of the advertisements or of the last of the
two advertisements to be published if they are published on
different dates.

For the purpose of this article:-

“the qualifying period” means the period of twelve years immediately
preceding the date of publication of the advertisements referred to in sub-
paragraph (d) above or of the first of the two advertisements t{o be
published if they are published on different dates; and

“the relevant period” means the period beginning at the commencement

of the qualifying period and ending on the date when all the requirements
of sub-paragraphs (a) to (d) above have been satisfied.

If, after the publication of either or both of the advertisements referred to in sub-
paragraph (d} above but before the company has become entitled to sell the
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shares pursuant to this paragraph of this article, the requirements of sub-
paragraph (b) or (c) above cease to be satisfied, the company may nevertheless
sell those shares after the requirements of sub-paragraphs (a) to (d) above have
been satisfied afresh in relation to them.

If during any relevant period further shares have been issued in right of those held
at the beginning of that relevant period or of any previously so issued during that
relevant period and all the requirements of sub-paragraphs (b) to (d) above have
been satisfied in regard to the further shares, the company may aiso sell the
further shares.

To give effect to any sale of shares pursuant to this article the board may
authorise some person to transfer the shares in question and an instrument of
transfer executed by that person shall be as effective as if it had been executed
by the holder of, or person entitled by transmission to, the shares. The purchaser
shall not be bound to see to the application of the purchase moneys nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sale. The net proceeds of sale shall belong to the company and,
upon their receipt, the company shall become indebted to the former holder of, or
person entitled by transmission to, the shares for an amount equal to the net
proceeds. No trust shall be created in respect of the debt and no interest shall be
payable in respect of it and the company shall not be required to account for any
moneys earned from the net proceeds which may be employed in the business of
the company or as it thinks fit.

TRANSMISSION OF SHARES

41, If a member dies, the survivor or survivors, where he was a joint holder,
and his personal representatives, where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the
company as having any title to his shares; but nothing contained in these
articles shall release the estate of a deceased holder from any liability in
respect of any share held by him solely or jointly with other persons.

42, Where the entitiement of a person to a certificated share in consequence
of the death or bankruptcy of a member or of any other event giving rise
to its transmission by operation of law is proved to the satisfaction of the
board, the board shall within two months after proof cause the entitiement
of that person to be noted in the register.

43, Any person entitled by transmission to a certificated share may, subject
as provided elsewhere in these articles, elect either to become the holder
of the share or to have some person nominated by him registered as the
holder. If he elects to be registered himself he shall give notice to the
company to that effect. If he elects to have another person registered, he
shall transfer title to the share to that person. The board may at any time
require the person to elect either to be registered himself or to transfer the
share and if the requirements are not complied with within sixty days of
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being issued the board may withhold payment of all dividends and other
moneys payable in respect of the share until the requirements have been
complied with. All the provisions of these articles relating to the transfer
of, and registration of transfers of, cenrtificated shares shalil apply to the
notice or transfer as if the death or bankruptcy of the member or other
event giving rise to the transmission had not occurred and the notice or
transfer was given or executed by the member.

Where a person becomes entitled by transmission to a certificated share,
the rights of the holder in relation to that share shall cease, but the person
entitled by transmission to the share may give a good discharge for any
dividends or other moneys payable in respect of it and shall have the
same rights in relation to the share as he would have had if he were the
holder of it save that, until he becomes the holder, he shall not be entitled
in respect of the share (except with the authority of the board) to attend or
vote at any general meeting of the company or at any separate general
meeting of the holders of any class of shares in the company or to
exercise any other right conferred by membership in relation to general
meetings.

ALTERATION OF SHARE CAPITAL
The company may from time to time by ordinary resolution:-

@) increase its share capital by such sum to be divided into shares of
such amount as the resolution shall prescribe;

{b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

©) subject to the provisions of the Companies Acts, sub-divide its
shares or any of them into shares of smaller amount and the
resolution may determine that, as between the shares resulting
from the sub-division, any of them may have any preference or
advantage or be subject to any restriction as compared with the
others provided that nane of the shares resulting from the sub-
division may have any right, preference or advantage not
attached 1o the shares immediately prior to their sub-division; and

(d) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the amount
of the shares so cancelled.

(A) Whenever as a result of a consolidation, consolidation and sub-
division or sub-division of shares any members wouid become
entitled to fractions of a share, the board may deal with the
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fractions as it thinks fit and in particular may seli the shares
representing the fractions to any person (including, subject to the
provisions of the Companies Acts, the company) and distribute
the net proceeds of sale in due proportion among those members
and the board may authorise some person to transfer or deliver
the shares to, or in accordance with the directions of, the
purchaser. The person to whom any shares are transferred or
delivered shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by
any irregularity in, or invalidity of, the proceedings relating to the
sale. The company may retain the net proceeds of sale of shares
representing fractions where the individual amount of net
proceeds to which any member is entitled is less than £3.00.

(B) Subject to the Companies Acts, when the board consolidates or
sub-divides shares, it can treat certificated and uncertificated
shares which a member holds as separate shareholdings.

Subject to the provisions of the Companies Acts, the company may by
special resolution reduce its share capital, any capital redemption reserve,
any share premium account or any other undistributable reserve in any
way.

GENERAL MEETINGS

Any general meeting of the company other than an annual general
meeting shall be called an extraordinary general meeting.

The board shall convene and the company shail hold general meetings as
annual general meetings in accordance with the requirements of the
Companies Acts.

The board may convene an extraordinary general meeting whenever it
thinks fit.

The provisions of these articles relating to general meetings shall apply,
with any necessary modifications, to any separate general meeting of the
holders of shares of a class convened otherwise than in connection with
the variation or abrogation of the rights attached to the shares of that
class. For this purpose, a general meeting at which no holder of a share
other than an ordinary share may, in his capacity as a member, attend or
vote shall also constitute a separate general meeting of the holders of the
ordinary shares.
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NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a person
as a director shall be called by not less than twenty-one clear days’ natice
in writing. All other extraordinary general meetings shall be called by not
less than fourteen clear days’ notice in writing. The notice shall specify
the place, day and time of the meeting, and the general nature of the
business to be transacted. Notice of every general meeting shall be given
to all members other than any who, under the provisions of these articles
or the terms of issue of the shares they hold, are not entitled to receive
such notices from the company, and also to the auditors or, if more than
one, each of them. References in this article to notice in writing include
the use of electronic communications and publication on a web site in
accordance with the Companies Acts.

Notwithstanding that a meeting of the company is called by shorter notice
than that specified in this article, it shall be deemed to have been properly
called if it is so agreed:-

(a) in the case of an annual general meeting, by all the members
entitled to attend and vote at the meeting; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.

The accidental omission to give any notice of a meeting including any in
the form of electronic communication (in cases where appointments of
proxy are sent out with the notice including any in the form of electronic
communication) or the accidental omission to send an appointment of
proxy to, or the non-receipt of either or both by, any person entitled to
receive the notice shall not invalidate the proceedings at that meeting.

If the board, in its absolute-discretion, considers that it is impractical or
undesirable for any reason to hold a general meeting on the date or at the
time or place specified in the notice calling the general meeting, it may
postpone or.move the general meeting to another date, time and/or place.
The board shall take reasonable steps to ensure that notice of the date,
time and place of the rearranged meeting is given to any member trying to
attend the meeting at the original time and place. Notice of the date, time
and place of the rearranged meeting shall, if practicable, also be placed in
at least two national newspapers in the United Kingdom. Notice of the
business to be transacted at such rearranged meeting shall not be
required. If a meeting is rearranged in this way, the appointment of a
proxy will be valid if it is received as required by these articles not less
than 48 hours before the time appointed for holding the rearranged
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meeting. The board may also postpone or move the rearranged meeting
under this article.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
is present when the meeting proceeds to business, but the absence of a
quorum shall not preclude the choice or appointment of a chairman. Save
as otherwise provided by these articles, three members present in person
or by proxy and entitled to vote shall be a quorum for all purposes.

If within five minutes (or such longer time not exceeding one hour as the
chairman of the meeting may decide to wait) after the time appointed for
the commencement of the meeting a quorum is not present, the meeting
shall stand adjourned to such other day (being not less than ten nor more
than twenty-eight days later) and at such other time or place as the
chairman of the meeting may decide and at such adjourned meeting one
member present in person or by proxy (whatever the number of shares
held by him) shall be a quorum. The company shall give not less than
seven clear days' notice in writing of any meeting adjourned through want
of a quorum and the notice shall state that one member present in person
or by proxy (whatever the number of shares held by him) shall be a
quorum.

In the case of any general meeting the board may, notwithstanding the
specification in the notice of the place of the general meeting (the
“Principal Place”) at which the chairman of the meeting shall preside,
make arrangements for simultaneous attendance and participation at
other places by members and proxies entitled to attend the general
meeting but excluded from the Principal Place under the provisions of this
and/or the following two articles.

Such arrangements for simultaneous attendance at the meeting may
include arrangements regarding the level of attendance as aforesaid at
the other places provided that they shall operate so that any members
and proxies excluded from attendance at the Principal Place are able to
attend at one of the other places. Forthe purpose of all other provisions
of these articles any such meeting shall be treated as being held and
taking place at the Principal Place.

The board may, for the purpose of facilitating the organisation and
administration of any general meeting to which such arrangements apply,
from time to time make arrangements, whether involving the issue of
tickets (on a basis intended to afford to all members and proxies entitled
to attend the meeting an equal opportunity of being admitted to the
Principal Place) or the imposition of some random means of selection or
otherwise as it shall in its absolute discretion consider to be appropriate,
and may from time to time vary any such arrangements or make new
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arrangements in their place and the entittement of any member or proxy
to attend a general meeting at the Principal Place shall be subject to such
arrangements as may for time to time be in force whether stated in the
notice of the meeting to apply to that meeting or notified to the members
concerned subsequent to the provision of the notice of the meeting.

The board may direct that members or proxies wishing to attend any
general meeting should submit to such searches or other security
arrangements or restrictions as the board shall consider appropriate in the
circumstances and shall be entitled in its absolute discretion to, refuse
entry to, such general meeting any person who fails to submit to such
searches or otherwise to comply with such security arrangements or
restrictions.

The chairman (if any) of the board or, in his absence, the deputy chairman
(if any) shall preside as chairman at every general meeting. If there is no
chairman or deputy chairman, or if at any meeting neither the chairman
nor any deputy chairman is present within five minutes after the time
appointed for the commencement of the meeting, or if neither the
chairman nor any deputy chairman is willing to act as chairman, the
directors present shall choose one of their number to act, or if one director
only is present he shall preside as chairman if willing to act. if no director
is present, or if each of the directors present declines to take the chair, the
persons present and entitled to vote shall appoint one of their number to
be chairman.

The chairman shall take such action as he thinks fit to promote the orderly
conduct of the business of the meeting as laid down in the notice of the
meeting and the chaiman’s decision, made in good faith on matters of
procedure or arising incidentally from the business of the meeting shall be
final as shall be his determination, acting in good faith, as to whether any
point or matter is of such a nature.

Each director shall be entitled to attend and speak at any general meeting
of the company. The chairman may invite any person to attend and speak
at any general meeting of the company where he considers that this will
assist in the deliberations of the meeting.

The chairman may at any time without the consent of the meeting adjourn
any méeting (whether or not it has commenced or a quorum is present)
either sine die or to another time or place where it appears to him that (a)
the members wishing to attend cannot be conveniently accommodated in
the place appointed for the meeting (b) the conduct of persons present
prevents or is likely to prevent the orderly continuation of business or (c)
an adjournment is otherwise necessary so that the business of the
meeting may be properly conducted. In addition, the chairman may at
any time with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the meeting either sine
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die or to another time or place. When a meeting is adjourned sine die the
time and place for the adjourned meeting shall be fixed by the board. No
business shall be transacted at any adjourned meeting except business
which might properly have been transacted at the meeting had the
adjournment not taken place.

When a meeting is adjourned for three months or more, or sine die, notice
of the adjourned meeting shali be given as in the case of an original
meeting. Except where these articles otherwise require, it shall not be
necessary to give any notice of an adjourned meeting or of the business
to be transacted at an adjourned meeting.

AMENDMENTS

In the case of a resolution duly proposed as a special or extraordinary
resolution no amendment thereto (other than an amendment to correct a
patent error) may be considered or voted upon and in the case of a
resolution duly proposed as an ordinary resolution no amendment thereto
(other than an amendment to correct a patent error) may be considered or
voted upon unless either at least forty-eight hours prior to the time
appointed for holding the meeting or adjourned meeting at which such
ordinary resolution is to be proposed notice in writing of the terms of the
amendment and intention to move the same has been lodged at the office
or the chairman in his absolute discretion decides that it may be
considered or voted upon.

If an amendment shall be proposed to any resolution under consideration
but shall be ruled out of order by the chairman of the meeting the
proceedings on the substantive resolution shall not be invalidated by any
error in such ruling.

VOTING

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands uniess (before or on the declaration of the
result of the show of hands or on the withdrawal of any other demand for
a polly a polt is properly demanded. Subject to the Companies Acts, a poll
may be demanded by:-

(a) the chairman of the meeting; or

(b) at least five members present in person or by proxy and entitled
to vote; or

(c) any member or members present in person or by proxy and

representing in the aggregate not less than one-tenth of the total
voting rights of all the members having the right to attend and
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vote at the meeting; or

(d) any member or members present in person or by proxy and
holding shares conferring a right to attend and vote at the meeting
on which there have been paid up sums in the aggregate equal to
not less than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll is so demanded and the demand is not withdrawn, a
declaration by the chairman that a resolution has been carried or carried
unanimously or by a particular majority or not carried by a particular
majority or lost shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded for or against the
resolution.

ff a poll is properly demanded it shall be taken in such manner as the
chairman shall direct and he may appoint scrutineers who need not be
members. The result of the poil shall be deemed to be the resolution of
the meeting at which the poll was demanded.

A poll demanded on the election of a chairman, or on a question of

adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken either forthwith or on such date (being not later
than thirty days after the date of the demand) and at such time and place
as the chairman shall direct. it shail not be necessary (unless the
chairman otherwise directs) for notice to be given of a poll.

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll
was demanded, and it may be withdrawn with the consent of the
chairman at any time before the close of the meeting or the taking of the
poil, whichever is the earlier, and in that event shall not invalidate the
result of a show of hands declared before the demand was made.

On a poll votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion.

In the case of an equality of votes at a general meeting, whether on a
show of hands or on a poll, the chairman shall be entitled to an additional
or casting vote.

Subject to any special terms as to voting upon which any shares may be
issued or may at the relevant time be held and to any other provisions of
these articles, on a show of hands every member who is present in
person at a general meeting of the company shall have one vote, and on
a poll every member who is present in person or by proxy shall have one
vote for every share of which he is the holder.
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In the case of joint holders of a share the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders and, for this purpose, seniority shall be
determined by the order in which the names stand in the register in
respect of the joint holding.

A member in respect of whom an order has been made by any competent
court or official on the ground that he is or may be suffering from mental
disorder or is otherwise incapable of managing his affairs may vote,
whether on a show of hands or on a poll by any person authorised in such
circumstances to do so on his behalf and that person may vote on a poll
by proxy, provided that evidence to the satisfaction of the board of the
authority of the person claiming to exercise the right to vote has been
delivered at the office (or at such other place as may be specified in
accordance with these articles for the delivery of instruments appointing a
proxy) not later than the last time at which an instrument of proxy shouid
have been delivered in order to be valid for use at that meeting or on the
holding of that poll.

No member shall, unless the board otherwise decides, be entitled to vote
at any general meeting of the company or at any separate general
meeting of the holders of any class of shares in the company unless all
calls or other sums presently payable by him in respect of shares have
been paid.

If:-

@) any objection shall be raised to the qualification of any voter, or

(b) any votes have been counted which ought not to have been
counted or which might have been rejected, or

(c) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or
adjourned meeting on any resolution unless it is raised or pointed out at
the meeting or, as the case may be, the adjourned meeting at which the
vote objected to is given or tendered or at which the error occurs. Any
objection or error shali be referred to the chairman of the meeting and
shall only vitiate the decision of the meeting on any resolution if the
chairman decides that the same may have affected the decision of the
meeting. The decision of the chairman on such matters shall be
conclusive.

PROXIES

The appointment of a proxy shall be in writing signed by the appointor or
his attorney authorised in writing or, if the appointor is a corporation,
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either under its seal or signed by an officer, attorney or other person
authorised to sign it. An appointment of proxy may be sent by electronic
communication and shall be treated as delivered at the time of receipt at
the office (or such other place as may be specified in the notice
convening the meeting or in any notice of an adjournment or, in either
case, in the accompanying document).

The appointment of a proxy must:

()

(ii)

(iii)

in the case of an appointment in writing which is not an electronic
communication, be delivered at the office (or such other place in
the United Kingdom as may be specified, in the notice convening
the meeting or in any notice of any adjournment or, in either case,
in any accompanying document) not iess than forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which the person named in the appointment proposes
to vote together with (if required by the board) any authority under
which it is made or a copy of the authority, certified notarially or in
accordance with the Powers of Attorney Act 1971 or in some
other manner approved by the board;

in the case of an appointment contained in an electronic
communication, be received at an address in the United Kingdom
specified in the notice convening the meeting or in any form of
proxy sent out, or invitation contained in an electronic
communication to appoint a proxy issued by the company in
relation to the meeting not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to vote.
Any authority pursuant to which an appointment contained in an
electronic communication is made or a copy of the authority,
certified notarially or in accordance with the Powers of Attorney
Act 1971 or in some other manner approved by the board, must, if
required by the board, be delivered to the office (or such other
place in the United Kingdom as may be specified in the notice
convening the meeting or in any notice of any adjournment or, in
either case, in any accompanying document) not less than forty-
eight hours befare the time appointed for holding the meeting or
adjourned meeting at which the person named in the appointment
proposes to vote; or

in the case of a poll taken subsequently to the date of the meeting
or adjourned meeting, must be delivered or received as aforesaid
not less than twenty-four hours before the time appointed for the
taking of the poll and in default the appointment of proxy shall not
be treated as valid.
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When two or more valid but differing appointments of a proxy are
executed in respect of the same share for use at the same meeting, the
one which is last executed shall be treated as replacing and revoking the
others as regards that share; if the company is unable to determine which
was last executed, none of them shall be treated as valid in respect of
that share. The appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned.

No instrument appointing a proxy shall be valid after tweive months have
elapsed from the date named in it as the date of its execution.

Appointments of proxy, including any in the form of electronic
communication, shall be in any usual form or in such other form as the
board may approve. The appointment of a proxy, including any in the
form of electronic communication, shall be deemed to confer authority to
demand or join in demanding a poll and to vote on any amendment of a
resolution put to the meeting for which it is given as the proxy thinks fit.
The appointment of a proxy, including any in the form of electronic
communication shall, unless the contrary is stated in it, be valid as well for
any adjournment of the meeting as for the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy shali
be valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument of proxy or authority under which it was
executed, or the transfer of the share in respect of which the instrument of
proxy is given provided that no notice in writing of such death, insanity,
revocation or transfer shall have been received by the company at the
office (or such other place in the United Kingdom as was specified for the
delivery of instruments of proxy in the notice convening the meeting or
other accompanying document) before the commencement of the
meeting or adjourned meeting, or the taking of the poll, at which the
instrument of proxy is used.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Unless otherwise determined by ordinary resolution of the company, the
directors (disregarding aiternate directors) shall be not less than three nor
more than twenty in number.

Without prejudice to article 95(h) no person shall be disqualified from
being appointed by reason only of the fact that he has attained the age of
seventy years or any other age nor shall it be necessary by reason of his
age to give special notice under the Companies Acts of any resolution.
Where the board convenes any general meeting of the company at which
(to the knowledge of the board) a director will be proposed for
appointment or re-appointment who at the date for which the meeting is
convened will have attained the age of seventy years or more, the board
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shall give notice of his age in years in the notice convening the meeting or
in any document accompanying the notice, but the accidental omission to
do so shall not invalidate any proceedings, or any appointment or re-
appointment of that director, at that meeting.

No shareholding qualification for directors shall be required.

Subject to the provisions of these articles, the company may by ordinary
resolution appoint any person who is willing to act to be a director, either
to fill a vacancy or as an addition to the existing board, but so that the
total number of directors shall not at any time exceed any maximum
number fixed by or in accordance with these articles.

Without prejudice to the power of the company in general meeting
pursuant to any of the provisions of these articles to appoint any person to
be a director, the board may appoint any person who is willing to act to be
a director, either to fill a vacancy or as an addition to the existing board,
but so that the total number of directors shall not at any time exceed any
maximum number fixed by or in accordance with these articles. Any
director so appointed shall hold office only untii the next following annual
general meeting but shall not be taken into account in determining the
directors or the number of directors who are to retire by rotation at that
meeting. '

At every annual general meeting one-third of the directors who are
subject to retirement by rotation or, if their number is not three or any
multiple of three, then the number nearest to and less than one-third shall
retire from office but, if there are fewer than three directors who are
subject to retirement by rotation, they shall retire.

Subject to the provisions of the Companies Acts and these articles, the
directors to retire by rotation on each occasion, shall be those who have
been longest in office since their last appointment or re-appointment but,
as between persons who became or were last re-appointed directors on
the same day, those to retire shall (unless they otherwise agree among
themseives) be determined by lot. The directors to retire on each
occasion (both as to number and identity) shall be determined by the
composition of the board at the start of business an the date of the natice
convening the annuai general meeting and no director shall be required to
retire or be relieved from retiring by reason of any change in the number
or identity of the directors after that time on the date of the natice but
before the close of the meeting. In addition, any director who would not
otherwise be required to retire shall retire by rotation at the third annual
general meeting after his last appointment or re-appointment.

Subject to the provisions of these articles, the company at the meeting at
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which a director retires by rotation may fill the vacated office and in default
the retiring director shall, if willing to continue to act, be deemed to have
been re-appointed, unless at such meeting it is expressly resoived not to
fill the vacated office or unless a resolution for the re-appointment of that
director has been put to the meeting and lost.

{n addition to any power of removal conferred by the Companies Acts, the
company may by special resolution remove any director before the
expiration of his period of office and may (subject to these articles) by
ordinary resoltution appoint another person who is willing to act to be a
director in his place. Any perscn so appointed shall be treated, for the
purpose of determining the time at which he or any other director is to
retire, as if he had become a director on the day on which the person in
whose place he is appointed was last appointed or re-appointed as
director.

No person other than a director retiring at the meeting (whether by
rotation or otherwise) shall be appointed or re-appointed a director at any
general meeting unless:-

(i) he is recommended by the board; or

(i) not less than seven nor more than forty-two days before the day
appointed for the meeting, notice executed by a member qualified
to vote at the meeting (not being the person to be proposed) has
been given to the secretary of the intention to propose that person
for appointment or re-appointment together with notice executed
by that person of his willingness to be appointed or re-appointed.

A director who retires (whether by rotation or otherwise) at an annual
general meeting may, if willing to continue to act, be re-appointed. If he is
not re-appointed or deemed to be re-appointed, he shall retain office until
the meeting appoints someone in his place or, if it does not do so, until
the end of the meeting.

Without prejudice to the provisions for retirement by rotation or otherwise
contained in these articles, the office of a director shall be vacated:-

(a) if he resigns his office by notice in writing delivered to the office or
tendered at a meeting of the board; or

(b) if he is or has been suffering from mental ill health or becomes a
patient for the purpose of any statute relating to mental health and
the board resolves that his office is vacated; or

(c) if he is absent without the permission of the board from meetings
of the board (whether or not an alternate director appointed by
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him attends) for six consecutive months and the board resolves
that his office is vacated; or

if he becomes bankrupt or compounds with his creditors
generally; or

if he is prohibited by law from being a director; or

he ceases to be a director by virtue of the Companies Acts or is
removed from office pursuant to these articles.

if by notice in writing delivered to the office or tendered at a
meeting of the board, his resignation is réquested by all of the
other directors and all of the other directors are not less than
three in number; or

at any annual general meeting after he shall have attained the
age of 85 unless during the four months preceding that annual
general meeting he be requested by the board to continue in
office.

Each director may appoint any person to be his alternate and may
at his discretion remove an alternate director so appointed. If the
alternate director is not already a director, the appointment,
unless previously approved by the board, shail have effect only
upon and subject to its being so approved. Any appointment or
removal of an alternate director shall be effected by notice in
writing executed by the appointor and delivered to the office or
tendered at a meeting of the board, or in any other manner
approved by the board. If this appointor so requests an alternate
director shall be entitled to receive notice of all meetings of the
board or of committees of the board of which his appointoris a
member. He shall also be entitled to attend and vote as a director
at any such meeting at which the director appointing him is not
personally present and at the meeting to exercise and discharge
all the functions, powers and duties of his appointor as a director
and for the purposes of the proceedings at the meeting the
provisions of these articles shall apply as if he were a director.

Every person acting as an aiternate director shall (except as
regards power to appoint an alternate and remuneration) be
subject in all respects to the provisions of these articles relating to
directors and shall alone be responsible to the company for his
acts and defauits and shall not be deemed to be the agent of or
for the director appointing him. An alternate director may be paid
expenses and shall be entitled to be indemnified by the company
to the same extent as if he were a director but shall not be entitled
to receive from the company any fee in his capacity as an
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alternate director.

(C) Every person acting as an alternate director shall have one vote
for each director for whom he acts as alternate, in addition to his
own vote if he is also a director. Execution by an alternate
director of any resolution in writing of the board or a committee of
the board shall, unless the notice of his appointment provides to
the contrary, be as effective as execution by his appointor.

(D) An alternate director shall automatically cease to be an alternate
director if his appointor ceases for any reason to be a director
except that, if at any meeting any director retires by rotation or
otherwise but is re-appointed or deemed to be re-appointed at the
same meeting, any appointment made by him pursuant to this
article which was in force immediately before his retirement shall
remain in force as though he had not retired.

(E) In this article references to in writing include the use of electronic
communications subject to such terms and conditions as the
board may decide.

The board or any committee authorised by the board may from time to
time appoint one or more directors to hold any employment or executive
office with the company (including that of managing director) for such
period (subject to the provisions of the Companies Acts) and upon such
other terms as the board or any commitiee authorised by the board may
in its discretion decide and may revoke or terminate any appointment so
made. Any revocation or termination of the appointment shall be without -
prejudice to any claim for damages that the director may have against the
company or the company may have against the director for any breach of
any contract of service between him and the company which may be
involved in the revocation or termination. A director so appointed shall
receive such remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the board or any committee
authorised by the board may decide, and either in addition to orin lieu of
his remuneration as a director. :

FEES, REMUNERATION, EXPENSES AND PENSIONS

Each of the directors shall be paid a fee at such rate as may from time to
time be determined by the board provided that the aggregate of all fees
S0 paid to directors (excluding amounts payable under any other provision
of these articles) shall not exceed £500,000 per annum or such higher
amount as may from time to time be decided by ordinary resolution of the
company.

Any director who goes or resides abroad for any purposes of the
company or who performs services which in the opinion of the board go
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beyond the ordinary duties of a director may be paid such extra
remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the board or any committee authorised by the
board may in its discretion decide in addition to any remuneration
provided for by or pursuant to any other article.

Each director may be paid his reasonabie travelling, hotel and incidental
expenses of attending and returning from meetings of the board or
committees of the board or general meetings of the company or any other
meeting which as a director he is entitled to attend and shall be paid all
other costs and expenses properly and reasonabily incurred by him in the
conduct of the company’s business or in the discharge of his duties as a
director.

The board or any committee authorised by the board may exercise all the
powers of the company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other manner whether
similar to the foregoing or not, for any director or former director or the
relations, connections or dependants of, any director or former director
pravided that no benefits (except such as may be provided for by any
other articie) may be granted to or in respect of a director or former
director who has not been empioyed by, or held an executive or other
office or place of profit under, the company or any body corporate which is
or has been its subsidiary or any predecessor in business of the company
or any such body corporate without the approval of an ordinary resolution
of the company. No director or former director shall be accountable to the
company or the members for any benefit provided pursuant to this article
and the receipt of any such benefit shall not disqualify any person from
being or becoming a director of the company.

DIRECTORS' INTERESTS

(A) Subject to the provisions of the Companies Acts and of
paragraph (J) of this article, no director or proposed or intending
director shall be disqualified by his office from contracting with the
company, either with regard to his tenure of any office or place of
profit or as vendor, purchaser or in any other manner whatever,
nor shall any contract in which any director is in any way
interested be liable to be avoided, nor shall any director who is so
interested be liable to account to the company or the members for
any remuneration, profit or other benefit realised by the contract
by reason of the director hoiding that office or of the fiduciary
relationship thereby established.

(B) A director may hold any other office or place of profit with the
company (except that of auditor) in conjunction with his office of
director for such period (subject to the provisions of the
Companies Acts) and upon such other terms as the board or any
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committee authorised by the board may decide, and may be paid
such extra remuneration for so doing (whether by way of salary,
commission, participation in profits or otherwise) as the board
may decide, and either in addition to or in lieu of any
remuneration provided for by or pursuant to any other article.

A director of the company may be or become a director or other
officer of, or otherwise interested in, any company promoted by
the company or in which the company may be interested or as
regards which it has any power of appointment, and shall not be
liable to account to the company or the members for any
remuneration, profit or other benefit received by him as a director
or officer of or from his interest in the other company. The board
may also cause any voting power conferred by the shares in any
other company heid or owned by the company or any power of
appointment to be exercised in such manner in all respects as it
thinks fit, including the exercise of the voting power or power of
appointment in favour of the appointment of the directors or any
of them as directors or officers of the other company, or in favour
of the payment of remuneration to the directors or officers of the
other company.

A director may act by himself or his firm in a professional capacity
for the company (otherwise than as auditor) and he or his firm
shall be entitied to remuneration for professionai services as if he
were not a director.

A director shall not vote on or be counted in the quorum in relation
to any resolution of the board concerning his own appointment, or
the settlement or variation of the terms or the termination of his
own appointment, as the holder of any office or place of profit with
the company or any other company in which the company is
interested but, where proposals are under consideration
concerning the appointment, or the settlement or variation of the
terms or the termination of the appointment, of two or more
directors to offices or piaces of profit with the company or any
other company in which the company is interested, a separate
resolution may be put in relation to each director and in that case
each of the directors concerned shall be entitled to vote and be
counted in the quorum in respect of each resolution unless it
concerns his own appointment or the settiement or variation of
the terms or the termination of his own appointment or the
appointment of another director to an office or place of profit with
a company in which the company is interested and the director
seeking to vote or be counted in the quorum owns one per cent.
or more of it.
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Save as otherwise provided by these articles, a director shall not
vote on, or be counted in the quorum in relation to, any resolution
of the board in respect of any contract in which he is to his
knowledge materially interested and, if he shall do so, his vote
shall not be counted, but this prohibition shall not apply to any
resolution where that material interest arises only from ane or
more of the following matters:-

0] the giving to him of any guarantee, indemnity or security
in respect of money lent or obligations undertaken by him
for the benefit of the company or any of its subsidiary
undertakings;

(i) the giving to a third party of any guarantee, indemnity or
security in respect of a debt or obligation of the company
or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security:;

(iii) the subscription or purchase by him of shares,
debentures or other securities of the company pursuant to
an offer or invitation to members or debenture holders of
the company, or any class of them, to the public or any
section of the public;

{iv) the underwriting by him of any shares, debentures or
other securities of the company or any of its subsidiaries;

v any contract in which he is interested by virtue of his
interest in shares or debentures or other securities of the
company or by reason of any other interest in or through
the company;

{vi) any contract concerning any other company (not being a
company in which the director owns one per cent. or
more) in which he is interested directly or indirectly
whether as an officer, shareholder, creditor or otherwise
howsoever;

(vii) any contract concerning the adoption, modification or
operation of a pension fund, or retirement, death or
disability benefits scheme which relates both to directors
and employees of the company or of any of its
subsidiaries and does not provide in respect of any
director as such any privilege or advantage not accorded
to the employees to which the fund or scheme relates;
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{viil)y  any contract which relates to an arrangement for the
benefit of employees of the company or of any of its
subsidiaries , including but without being limited to an
employee's share scheme which does not accord to any
director as such any privilege or advantage not accorded
to the employees to whom the contract relates; and

(ix) any contract for the purchase or maintenance for any
director or directors of insurance against any liability.

A company shall be deemed to be one in which a director owns
one per cent. or more if and so long as (but only if and so long as)
he is, (either directly or indirectly) the holder of or beneficially
interested in one per cent. or more of any class of the equity
share capital of that company or of the voting rights available to
members of that company. Forthe purpose of this paragraph of
this article there shall be disregarded any shares held by the
director as bare or custodian trustee and in which he has no
beneficial interest, any shares comprised in a trust in which his
interest is in reversion or remainder if and so long as some other
person is entitled to receive the income of the trust and any
shares comprised in an authorised unit trust scheme in which he
is interested only as a unit holder.

Where a company in which a director owns one per cent. or more
is materially interested in a contract, he also shall be deemed
materially interested in that contract.

If any question shall arise at any meeting of the board as to the
materiality of the interest of a director (other than the chairman of
the meeting) or as to the entittement of any director (other than
the chairman of the meeting) to vote or be counted in the quorum
and the question is not resolved by his voluntarily agreeing to
abstain from voting or not to be counted in the quorum, the
question shall be referred to the chairman of the meeting and his
ruling in relation to the director concerned shall be conclusive
except in a case where the nature or extent of his interest (so far
as it is known to him) has not been fairly disclosed to the board.
If any question shall arise in respect of the chairman of the
meeting, the question shall be decided by a resolution of the
board (for which purpose the chairman shall be counted in the
quorum but shall not vote on the matter) and the resolution shall
be conclusive except in a case where the nature or extent of the
interest of the chaimman (so far as it is known to him) has not
been fairly disclosed to the board.

A director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract with the company shall declare
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the nature of his interest at the meeting of the board at which the
question of entering into the contract is first taken into
consideration, if he knows his interest then exists, or in any other
case at the first meeting of the board after he knows that he is or
has become so interested. For the purposes of this article, a
general notice to the board by a director to the effect that (a) he is
a member of a specified company or firm and is to be regarded as
interested in any contract which may after the date of the notice
be made with that company or firm or (b) he is to be regarded as
interested in any contract which may after the date of the notice
be made with a specified person who is connected with him, shall
be deemed to be a sufficient declaration of interest under this
article in relation to any such contract; provided that no such
notice shall be effective unless either it is given at a meeting of
the board or the director takes reasonable steps to secure that it
is brought up and read at the next board meeting after it is given.

K) References in this article to a contract include references to any
proposed contract and to any transaction or arrangement whether
or not constituting a contract.

POWERS AND DUTIES OF THE BOARD

Subject to the provisions of the Companies Acts, the memorandum of
association of the company and these articles and to any directions given
by the company in general meeting by special resolution, the business of
the company shall be managed by the board which may exercise all the
powers of the company whether relating to the management of the
business of the company or not. No alteration of the memorandum of
association or these articles and no special resolution shall invalidate any
prior act of the board which would have been valid if that alteration had
not been made or that resolution had not been passed. The powers given
by this article shall not be limited by any special power given to the board
by any other article.

A) Subject as hereinafter provided the board may exercise all the
powers of the company to borrow money and to mortgage or
charge its undertaking, property, assets and uncalled capital or
any part thereof and to issue debentures, debenture stock and
other securities whether outright or as collateral security for any
debt, liability or obligation of the company or of any third party.

(B) The board shall procure (but as regards subsidiaries of the
company only in so far as the exercise of voting and other rights
or powers of control exercisable by the company in relation to its
subsidiaries it can procure) that the aggregate principal amount
(including any fixed premium payable on final repayment) may
from time to time remain undischarged of all moneys borrowed or
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secured by the company and/or all its subsidiaries (excluding
moneys borrowed by any of such companies from and from time
to time owing to any other of them) shall not except with the
sanction of the company in general meeting exceed an amount
equal to four thousand million pounds.

©) For the purposes of this article moneys borrowed shall be
deemed to include:-

0] the nominal amount of any issued debentures other than
cash (as defined in Section 455 of the Act)
notwithstanding that the same be issued in whole or in
part for a consideration other than cash;

(i) the nominal amount of any issued share capital and the
principal amount of any moneys borrowed, the repayment
whereof is guaranteed by the company or any of its
subsidiaries (together in each case with any fixed
premium payable on final redemption or repayment)
except so far as either (1) such share capital or the debt
owing or in respect of such borrowed moneys is for the
time being beneficially owned by the company or by any
of its subsidiaries or (2) such borrowed moneys are
otherwise taken into account as moneys borrowed by the
company or any of its subsidiaries.

(D) No lender or other person dealing with the company shall be
concerned to see or enquire whether this limit is ohserved aiid no
debt incurred or security given in excess of such limit shall be
invalid or ineffectual unless the lender or the recipient of the
security had, at the time when the debt was incurred or security
given, express notice that the limit hereby imposed had been or
would be thereby exceeded.

The board may establish local or divisional boards or agencies for
managing any of the affairs of the company, either in the United Kingdom
or elsewhere, and may appoint any persons to be members of the iocal or
divisional boards, or any managers or agents, and may fix their
remuneration. The board may delegate to any local or divisional board,
manager or agent any of its powers, authorities and discretions (with
power to sub-delegate) and may authorise the members of any local or
divisional board, or any of them, to fill any vacancies and to act
notwithstanding vacancies. Any appointment or delegation made
pursuant to this article may be made upon such terms and subject to such
conditions as the board may decide and the board may remove any
person so appointed and may revoke or vary the delegation but no person
dealing in good faith and without notice of the revocation or variation shall
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be affected by it.

The board may, by power of attorney or otherwise, appoint any person to
be the agent or the company upon such terms (including terms as to
remuneration) as it may decide and may delegate to any person so
appointed any of its powers, authorities and discretions (with power to
sub-delegate). The board may remove any person appointed under this
article and may revoke or vary the delegation but no person dealing in
good faith and without notice of the revocation or variation shall be
affected by it. The power to delegate contained in this article shall be
effective in relation to the powers, authorities and discretions of the board
generally and shall not be limited by the fact that in certain articles, but
not in others, express reference is made to particular powers, authorities
or discretions being exercised by the board or by a committee authorised
by the board.

The board may entrust to and confer upon any director any of its powers,
authorities and discretions (with power to sub-delegate) upon such terms
and conditions and with such restrictions as it thinks fit, and either
collaterally with, or to the exclusion of, its own powers,' authorities and
discretions and may from time to time revoke or vary all or any of them
but no person dealing in good faith and without notice of the revocation or
varnation shall be affected by it. The power to delegate contained in this
article shall be effective in relation to the powers, authorities and
discretions of the board generally and shall not be limited by the fact that
in certain aricles, but not in others, express reference is made to
particular powers, authorities or discretions being exercised by the board
or by a committee authorised by the board.

The company may exercise all the powers conferred by the Companies
Acts with regard to having official seals and those powers shall be vested
in the board.

Subject to the provisions of the Companies Acts, the company may keep
an overseas or local or other register in any place, and the board may
make and vary such regulations as it may think fit respecting the keeping
of the register.

The board may exercise any power conferred by the Companies Acts to
make provision for the benefit of persons emplayed or formerly employed
by the company or any of its subsidiaries in connection with the cessation
or the transfer to any person of the whole or part of the undertaking of the
company or that subsidiary.

PROCEEDINGS OF THE BOARD

The board may meet for the despatch of business, adjourn and otherwise

101900111310 CE021400156 ZZP 160103:1007



L R b e it e
|

Meetings

Notice of 112.

Board
Meetings

Quorum 113.

Directors 114,

below
Minimum
through
Vacancies

Appointment 115.

of Chairman

Competence 118.

34

regulate its meetings as it thinks fit. A director at any time may, and the
secretary on the requisition of a director at any time shall, summon a
board meeting.

Notice of a board meeting shall be deemed to be properly given to a
director if it is given to him personally or by word of mouth or sent in
writing or given by electronic communication to him at his last known
address or any other address given by him to the company for this
purpose. A director absent or intending to be absent from the United
Kingdom may request the board that notices of board meetings shall
during his absence be sent in writing to him at an address given by him to
the company for this purpose, but such notices need not be given any
earlier than notices given ta directors not so absent and if no request is
made to the board it shall not be necessary to give notice of a board
meeting to any director who is absent from the United Kingdom at the
relevant time. A director may waive notice of any meeting either
prospectively or retrospectively.

The quorum necessary for the transaction of the business of the board
may be fixed by the board and, unless so fixed at any other number, shall
be two. Subject to the provisions of these articles, any director who
ceases to be a director at a board meeting may, if otherwise a quorum of
directors wouid not be present, continue to be present and to act as a
director and be counted in the quorum until the termination of the board
meeting if no other director objects

The continuing directors or a sole continuing director may act
notwithstanding any vacancy in their number but, if and so long as the
number of directors is reduced below the minimum number fixed by or in
accordance with these articles the continuing directors or director
notwithstanding that the number of directors is below the number fixed by
or in accordance with these articles as the quorum or there is only one
continuing director, may act for the purpose of filling vacancies or of
summoning general meetings of the company but not for any other
purpose. Ifthere are no directors or director able or willing to act, then
any two members may summon a general meeting for the purpose of
appointing directors.

The board may appoint a director to be the chairman or a deputy
chairman of the board, and may at any time remove him from that office.
Unless he is unwilling to do so the chairman or failing him a deputy
chairman shall act as chairman at every meeting of the board. Butif no
chairman or deputy chairman is appointed, or if at any meeting neither the
chairman nor any deputy chairman is present within five minutes after the
time appointed for holding the meeting and willing to act, the directors
present may choose cne of their number to be chairman of the meeting.

A meeting of the board at which a quorum is present shall be competent
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to exercise all the powers, authorities and discretions from time to time
vested in or exercisable by the board.

Questions arising at any meeting shall be determined by a majority of
votes. Inthe case of an equality of votes the chairman of the meeting
shall have a second or casting vote.

(A) The board may delegate any of its powers, authorities and
discretions (with power to sub-delegate) to any committee,
consisting of such person or persons (whether a director of the
company or not) as it thinks fit, provided that the majority of the
members of the committee are directors of the company.

B) Any committee so formed shall, in the exercise of the powers,
authorities and discretions so delegated, conform to any
regufations which may be imposed on it by the board. No
meeting of any committee consisting of two or more members
shall be quorate for the purpose of exercising any of its powers,
authorities or discretions unless a majority of those present are
directors of the company. The meetings and proceedings of any
committee consisting of two or more members shall be governed
by the provisions contained in-these articles for regulating the
meetings and proceedings of the board so far as the same are
applicable and are not superseded by any regulations imposed by
the board.

©) The power to delegate contained in this article shall be effective in
relation to the powers, authorities and discretions of the board
generally and shall not be limited by the fact that in certain
articles, but not in others, express reference is made to particular
powers, authorities or discretions being exercised by the board or
by a committee authorised by the board.

All or any of the members of the board or any committee of the board may
participate in a meeting of the board or that committee by means of a
conference telephone or any communication equipment which allows all
persons participating in the meeting to speak to and hear each other. A
person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

A resolution executed by all the directors who are at the relevant time
entitled to receive notice of a meeting of the board (if that number is
sufficient to constitute a quorum) or by all members of a committee for the
time being shall be as valid and effectual as a resolution passed at a
meeting of the board, or as the case may be, of the committee properly
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called and constituted. The resolution may be contained in one document
or in several documents in like form which may be in writing or by means
of electronic communication each executed by one or more of the
directors or members of the committee concerned.

All acts done by the board or by any committee or by any person acting
as a director or member of a committee shall, notwithstanding that it is
afterwards discovered that there was some defect in the appointment of
any member of the board or committee or person so acting or that they or
any of them were disqualified or had vacated office, be as valid as if each
such member or person had been properly appointed and was qualified
and had continued to be a director or member of the committee.

SEALS

The board shall provide for the custody of every seal of the company. A
seal shall only be used by the authority of the board or of a committee of
the board authorised by the board in that behalf. Subject as otherwise
provided in these articles, any instrument to which the common seal is
applied shall be signed by at least one director and the secretary, or by at
Jeast two directors or by such other person appointed by the board for the
purpose, and any instrument to which an official seal is applied need not,
unless the board otherwise decides or the law otherwise requires, be
signed by any person.

DIVIDENDS AND OTHER PAYMENTS

Subject to the provisions of the Companies Acts, the company may by
ordinary resolution from time to time declare dividends in accordance with
the respective rights of the members, but no dividend shall exceed the
amount recommended by the board.

Subject to the provisions of the Companies Acts, the board may pay such
interim dividends as appear to the board to be justified by the financial
position of the company and may also pay any dividend payable at a fixed
rate at intervals settled by the board whenever the financial position of the
company, in the opinion of the board, justifies its payment. If the board
acts in good faith, it shall not incur any liability to the holders of any
shares conferring preferred rights for any loss they may suffer in
consequence of the payment of an interim dividend on shares having
non-preferred or deferred rights.

Except in so far as the rights attaching to, or the terms of issue of, any
share otherwise provide:-

(a) all dividends shall be declared and paid according to the amounts
paid up on the share in respect of which the dividend is paid, but
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no amount paid up on a share in advance of calls shall be treated
for the purposes of this article as paid up on the share;

(b) all dividends shall be apportioned and paid pro rata according to
the amounts paid up on the share during any portion or portions
of the period in respect of which the dividend is paid; and

(c) dividends may be declared or paid in any currency.

The board may agree with any member that dividends which may at any
time or from time to time be declared or become due on his shares in one
currency shall be paid or satisfied in another, and may agree the basis of
the conversion to be applied and how and when the amount to be paid in
the other currency shali be calculated and paid for the company or any
other person to bear any costs involved.

The board may deduct from any dividend or other moneys payable to a
member by the company on or in respect of any shares all sums of
money (if any) presently payable by him to the company on account of
calls or otherwise in respect of shares of the company.

No dividend or other moneys payable by the company on or in respect of
any share shall bear interest against the company.

Any dividend or other sum payable by the company in respect of a share
may be paid by cheque or warrant sent by post addressed to the holder at
his registered address or, in the case of joint holders, addressed to the
holder whose name stands first in the register in respect of the shares at
his address as appearing in the register or addressed to such person and
at such address as the holder or joint holders may in writing direct. Every
cheque or warrant shall, unless the holder or joint holders otherwise
direct, be made payable to the order of the holder or, in the case of joint
holders, to the order of the holder whose name stands first on the register
in respect of the shares, and shall be sent at his or their risk and payment
of the cheque or warrant by the bank on which it is drawn shall constitute
a good discharge to the company. In addition, any such dividend or other
sum may be paid by any bank or other funds transfer system or such
other means including, in respect of uncertificated shares, by means of
the facilities and requirements of a relevant system and to or through
such person as the holder or joint holders may in writing direct, and the
company shall have no responsibility for any sums lost or delayed in the
course of payment by any such system or other means or where it has
acted on any such directions. Any one of two or more joint holders may
give effectual receipts for any dividends or oither moneys payable or
property distributable in respect of the shares held by them. Where a
person is entitied by transmission to a share, any dividend or other sum
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payable by the company in respect of the share may be paid as if he were
a holder of the share and his address noted in the register were his
registered address.

The company may cease to send any cheque or warrant through the post
or to employ any other means of payment, including payment by means of
a relevant system, for any dividend payable on any shares in the
company which is normally paid in that manner on those shares if in
respect of at least two consecutive dividends payable on those shares the
cheques or warrants have been returned undelivered or remain uncashed
or that means of payment has failed but, subject to the provisions of these
articles the company may recommence sending cheques or warrants or
employing such other means in respect of dividends payable on those
shares if the holder or person entitied by transmission requests such
recommencement in writing.

Any dividend unclaimed after a period of twelve years from the date when
it became due for payment shalt be forfeited and shall revert to the
company and the payment by the board of any unclaimed dividend or
other sum payable on or in respect of a share into a separate account
shall not constitute the company a trustee in respect of it.

Any general meeting declaring a dividend may, upon the recommendation
of the board, by ordinary resolution direct that it shall be satisfied wholly
or partly by the distribution of assets, and in particular of paid up shares or
debentures of any other company, and where any difficulty arises in
regard to the distribution the board may settle it as it thinks expedient, and
in particular may issue fractional certificates or authorise any person to
sell and transfer any fractions or may ignore fractions altogether, and may
fix the value for distribution purposes of any assets to be distributed and
may determine that cash shall be paid to any members upon the footing
of the value so fixed in order to secure equality of distribution and may
vest any assets to be distributed in trustees as may seem expedient to
the board.

The board may, if authorised by an ordinary resolution of the company,
offer any holders of ordinary shares the right to elect to receive ordinary
shares, credited as fully paid, instead of cash in respect of the whole (or
some part, to be determined by the board) of any dividend specified by
the ordinary resotution. The following provisions shall apply:-

(a) An ardinary resolution may specify a particular dividend (whether
or not already declared) or may specify all or any dividends
declared within a specified period, but such period may not end
later than the fifth anniversary of the date of the meeting at which
the ordinary resolution is passed;
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The entitlement of each holder of ordinary shares to new ordinary
shares shall be such that the relevant vaiue of the entitiement
shall be as nearly as possible equal to (but not greater than) the
cash amount (disregarding any tax credit) of the dividend that
such holder elects to forgo. For this purpose “relevant value”
shall be calculated by reference to the average of the market
value (as defined by the Listing Rules) of the company’s ordinary
shares on the day on which the ordinary shares are first quoted
“ex” the relevant dividend and the four subsequent dealing days,
or in such other manner as may be determined by orin
accordance with the ordinary resolution;

On or as soon as practicable after announcing that it is to declare
or recommend any dividend, the board, if it intends to offer the
right to receive ordinary shares in lieu of that dividend, shall aiso
announce that intention;

The basis of allotment shall be such that no member may receive
a fraction of a share;

The board shall not proceed with any such offer unless the
company has sufficient unissued shares authorised for issue and
sufficient reserves or funds that may be capitalised to give effect
to it after the basis of allotment is determined;

The board may exclude from any offer any holders of ordinary
shares where the board believes that the making of the offer to
them would or might involve the contravention of the laws of any
territory or that for any other reason the offer should not be made
to them;

The dividend (or that part of the dividend in respect of which a
right to receive ordinary shares has been offered) shall not be
payable in cash on ordinary shares in respect of which an election
has been made (“the elected ordinary shares”) and instead
additional ordinary shares shall be allotted to the holders of the
elected ordinary shares on the basis of allotment calcuiated as -
stated. For such purpose the board shall capitalise, out of any
amount standing to the credit of any reserve or fund (including
the profit and loss account) at the relevant time whether or not the
same is available for distribution as the board may detemmine, a
sum equal to the aggregate nominal amount of the additional
ordinary shares to be allotted on that basis and apply it in paying
up in full the appropriate number of unissued ordinary shares for
allotment and distribution to the holders of the elected ordinary
shares on that basis;
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(h) The additional ordinary shares when allotted shall rank pari passu
in all respects with the fully-paid ordinary shares then in issue
except that they will not be entitled to participation in the relevant
dividend;

0] Uniess the board otherwise determines, or unless the
Uncertificated Securities Regulations and/or the rules of the
relevant system concerned otherwise require, the new ordinary
share or shares which a member has elected to receive instead of
cash in respect of the whole {(or some part) of the specified
dividend declared or paid in respect of his elected ordinary shares
shall be in uncertificated form (in respect of the member's elected
ordinary shares which were in uncertificated form on the date of
the member’s election) and in certificated form (in respect of the
member’s elected ordinary shares which were in certificated form
on the date of the member’s election);

)] The board may offer the right to receive ordinary shares in
respect of any dividend that it is to declare or recommend, in such
manner and following such procedures as it may determine and
may from time to time establish or vary a procedure for election
mandates, under which a holder of ordinary shares may elect in
respect of future offers of rights to receive ordinary shares under
this article until the election mandate is revoked in accordance
with the procedure; and

(k) At any time before new ordinary shares are allotted instead of
cash in respect of any part of a dividend, the board may
determine that such new ordinary shares will not be allotted. Any
such determination may be made before or after any election has
been made by members in respect of the relevant dividend.

CAPITALISATION OF RESERVES

The company may, upon the recommendation of the board, at any time

and from time to time pass an ordinary resolution to the effect that it is
desirable to capitalise all or any part of any amount standing to the credit
of any reserve or fund (including the profit and loss account) at the
relevant time whether or not the same is available for distribution and
accordingly that the amount to be capitalised be set free for distribution
among the members or any class of members who would be entitled to it
if it were distributed by way of dividend and in the same proportions, on
the footing that it is applied either in or towards paying up the amounts
unpaid on any shares in the company held by those members
respectively orin paying up in full unissued shares, debentures or other
obligations of the company to be allotted and distributed credited as fully
paid up among those members, or partly in one way and partly in the
other, but so that, for the purposes of this article, a share premium
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account and a capital redemption reserve, and any reserve or fund
representing unrealised profits, may be applied only in paying up in full
unissued shares of the company. The board may authorise any person to
enter into an agreement with the company on behalf of the persons
entitled to participate in the distribution providing for the allotment to them
respectively of any shares, debentures or other obligations of the
company to which they are entitled on the capitalisation and the
agreement shall be binding on those persons.

Where any difficulty arises in regard to any distribution of any capitalised
reserve or fund the board may settle the matter as it thinks expedient and
in particular may issue fractional certificates or authorise any person to
sell and transfer any fractions or may resolve that the distribution should
be as nearly as may be practicable in the correct proportion but not
exactly so or may ignore fractions altogether, and may determine that
cash payments shall be made to any members in order to adjust the rights
of all parties, as may seem expedient to the board.

RECORD DATES

Notwithstanding any other provision of these anticles, the company or the
board may fix any date as the record date for any dividend, distribution,
offer, allotment or issue and such record date may be on or at any time
before or after any date on which the dividend, distribution, offer, allotment
or issue is declared, paid or made. The power to fix any such record date
shall include the power to fix a time on the chosen date.

ACCOUNTING RECORDS AND SUMMARY FINANCIAL STATEMENTS

The board shall cause to be kept accounting records sufficient to show
and explain the company'’s transactions, and such as to disclose with
reasonable accuracy at any time the financial position of the company at
that time, and which accord with the Companies Acts.

No member in his capacity as such shall have any right of inspecting any
accounting record or book or document of the company except as
conferred by law, or authorised by the board or by ordinary resolution of
the company.

The company may send a summary financial statement to members of
the company instead of copies of its full accounts and report.

The company may send accounts and reports and summary financial
statements, as the board in its absoclute discretion may decide to
members of the company by using electronic communications including
publication on a web site or sites in accordance with the Companies Acts.
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SERVICE OF NOTICES AND DOCUMENTS

Any notice or document (including a share certificate) may be served on
or delivered to any member by the company either personally or by
sending it through the post addressed to the member at his registered
address or by leaving it at that address addressed to the member or, if the
member is also an employee of the company or any of its subsidiaries by
sending it to him through the company’s or subsidiary’s internal mail or by
means of a relevant system or, by means of electronic communications
(except for share certificates) to an address authorised by the member
including publication on a web site or sites in accordance with the
Companies Acts or by any other means authorised in writing by the
member concerned. In the case of joint holders of a share, service, or
delivery of any notice or document on or to one of the joint holders shall
for all purposes be deemed a sufficient service on or sending or delivery
to all the joint holders. In the case of notices or other documents sent by
means of electronic communication the company may make such
arrangements for the security of any such communication as it thinks fit.

Any notice or document may be served, or delivered (or treated as served
or delivered) by the company by reference to the register as it stands at
any time not more than 15 days before the date of service, or delivery or
at such other time as shall be necessary to give effect to article 135. No
change in the register after that time shall invalidate that service, or
delivery. Where any notice or document is served or delivered to any
person in respect of a share in accordance with these articles, no person
deriving any title or interest in that share shall be entitled to any further
service or delivery of that notice or document.

Any member whose registered address is not within the United Kingdom
and who gives to the company a postal address within the United
Kingdom other than a number or address used for the purposes of
electronic communication at which notices may be served upon him shall
be entitled to have notices served upon him at that address, but uniess
he does do so, shall not be entitied to receive any notice from the
company. Notwithstanding any agreement to the contrary, the company
may determine not to use electronic communication for the service of any
such notice or other document where, in the opinion of the company in its
absolute discretion, to do so would infringe the laws of another country.

Where a person is entitled by transmission to a share, any notice or other
document shall be served upon or delivered to him, as if he were the
holder of that share and his address noted in the register were his
registered address. A person who is entitled by transmission to a share,
upon supplying the company with an address for the purposes of
electronic communications for the service of notices may, at the absolute
discretion of the board, have sent to him at such address any notice or
document to which he would have been entitled if he were the holder of
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that share. In either case, such service or delivery shall for all purposes
be deemed a sufficient service or delivery of such notice or document on
all persons interested (whether jointly with or as claimants through or
under him) in the share. Otherwise, any notice or other document served
on or delivered to any member pursuant to these articles shall,
notwithstanding that the member is then dead or bankrupt or that any
other event giving rise to the transmission of the share by operation of law
has occurred and whether or not the company has notice of the death,
bankruptcy or other event, be deemed to have been properly served or
delivered in respect of any share registered in the name of that member
as sole or joint holder.

A notice sent by post shall be deemed to have been given on the day
following that on which the envelope containing the notice was posted
unless it was sent by second class post in which case it shall be deemed
to have been given on the day next but one after it was posted. Proof that
the envelope was property addressed, prepaid and posted shall be
conclusive evidence that notice was given. A notice sent through the
company’s or a subsidiary’s internal postal system shall be deemed to
have been given on the day following that on which the notice was
despatched through that system, and the company's record of the
despatch shall be conclusive evidence that notice was given. A notice
given by advertisement shall be deemed to have been served on the day
on which the advertisement appears. Any notice or document not sent by
post but left by the company at a registered address or at an address
(other than an address for the purposes of electronic communications)
notified to the company in accordance with these articles by a person who
is entitled by transmission to a share shall be deemed ta have been
served or delivered on the day it was so left. Any nofice served or
delivered by the company by means of a relevant system shall be
deemed to have been served or delivered when the company or any
sponsoring system-participant acting on its behalf sends the issuer-
instruction relating to the notice. Any notice or document sent by the
company using electronic communications shall be deemed to have been
received on the day following that on which it was sent. Proof that a
notice contained in an electronic communication was sent in accordance
with guidance issued from time to time by the Institute of Chartered
Secretaries and Administrators shall be conclusive evidence that the
notice was given.

If at any time by reason of the suspénsion or curtailment of postal
services or electronic communication systems within the United Kingdom
the company is unable effectively to convene a general meeting by notice
sent through the post or notice given by means of electronic
communications, a general meeting may be convened by a notice
advertised in at {east one newspaper with a national circulation. Notice
published in this way shall be deemed to have been propeny served on all
affected members who are entitled to have notice of the meeting served

101900/11310 CE021400156 ZZP 160103:1007



Notice 146,

returned

undelivered

Suspension of 147,

Rights Where
Non-
Disclosure of

Interest

44

upon them, on the day when the advertisement has appeared in at least
one such paper. If atleast six clear days prior to the meeting the posting
of notices to addresses throughout the United Kingdom has again
become practicable, the company shall send confirmatory copies of the
notice by post to the persons entitied to receive them.

Subject to the provisions of the Companies Acts, if on three consecutive
occasions notices or other communications have been sent by post to a
member at his registered address (or, in the case of a member whose
registered address is not within the United Kingdom, any address given
by him to the company for the service of notices) but have been returned
undelivered, the member shall not be entitied to receive any subsequent
notice or other communication until he has given to the company a new
registered address (or, in the case of a member whose registered address
is not within the United Kingdom, a new address for the services of
notices). For the purposes of this article, references to a communication
include references to any cheque or other instrument of payment but
nothing in this article shall entitle the company to cease sending any
cheque or other instrument of payment for any dividend, unless it is also
entitled under these articles to do so.

(A) Where the holder of any shares in the company, or any other
person appearing to be interested in those shares, fails to comply
within the relevant period with any statutory notice in respect of
those shares, the company may give the holder of those shares a
further notice (a “restriction notice”) to the effect that from the
service of the restriction notice those shares will be subject to
some or all of the relevant restrictions, and from service of the
restriction natice those shares shall, notwithstanding' any other
provision of these articles, be subject to those relevant restrictions
accordingly.

(B) If after the service of a restriction notice in respect of any shares
the board is satisfied that all information required by any statutory
notice relating to those shares or any of them from their holder or
any other person appearing to be interested in the shares the
subject of the restriction notice has been supplied, the company
shall, within seven days, cancel the restriction notice. The
company may at any time at its discretion cancel any restriction
notice or exclude any shares from it. The company shall cancel a
restriction notice within seven days after receipt of a notice in
writing that the relevant shares have been transferred pursuant to
an arm’s length sale.

(C) Where any restriction notice is cancelled or ceases tg have effect
in relation to any shares, any moneys relating to those shares
which were withheld by reason of that notice shall be paid without
interest to the person who would but for the notice have been

101900/11310 CEQ21400156 ZZP 160103:1007



©)

)

F)

(G) .

H)

45

entitled to them or as he may direct.

Any new shares in the company issued in right of any shares
subject to a restriction notice shall also be subject to the
restriction notice, and the board may make any right to an
allotment of the new shares subject to restrictions corresponding
to those which will apply to those shares by reason of the
restriction notice when such shares are issued.

Any holder of shares on whom a restriction notice has been
served may at any time request the company to give in writing the
reason why the restriction notice has been served, or why it
remains uncancelied, and within 14 days of receipt of such a
notice the company shall give that information accordingly.

If a statutory notice is given by the company to a person

appearing to be interested in any share, a copy shall at the same
time be given to the holder, but the failure or omission to do so or
the non-receipt of the copy by the holder shall not invalidate such

* notice.

This article is in addition to, and shall not in any way prejudice or
affect, the statutory rights of the company arising from any failure
by any person to give any information required by a statutory
notice within the time specified in it. For the purpose of this article
a statutory notice need not specify the relevant period, and may
require any information to be given before the expiry of the
relevant period.

In this article:

a sale is an “arm'’s length sale” if the board is satisfied that it is a
bona fide sale of the whole of the beneficial ownership of the
shares to a party unconnected with the holder or with any person
appearing to be interested in such shares and shall include a sale
made by way of or in pursuance of acceptance of a takeover offer
and a sale made through a recognised investment exchange or
any other stock exchange outside the United Kingdom. For this
purpose an associate (within the definition of that expression in
any statute relating to insolvency in force at the date of adoption
of this article) shall be included amongst the persons who are
connected with the holder or any person appearing to be
interested in such shares;

person appearing to be interested” in any shares shail mean
any person named in a response to a statutory notice or
otherwise notified to the company by a member as being so
interested or shown in any register or record kept by the company

101900/11310 CEQ21400156 ZZP 180103:1007



46

under the Companies Acts as so interested or, taking into account
a response or failure to respond in the light of the response to any
other statutory notice and any other relevant information in the
possession of the company, any person whom the company
knows or has reasonable cause to believe is or may be so
interested;

“person with a 0.25 per cent. interest” means a person who
holds, or is shown in any register or record kept by the company
under the Companies Acts as having an interest in, shares in the
company which comprise in totai at least 0.25 per cent. in number
or nominal value of the shares of the company, or of any class of
such shares, in issue at the date of service of the restriction
notice;

‘relevant period” means a period of 14 days following service of
a statutory notice;

“relevant restrictions” mean in the case of a restriction notice
served on a person with a 0.25 per cent. interest that:-

i) the shares shall not confer on the holder any right to
attend or vote either personally or by proxy at any general
meeting of the company or at any separate general
meeting of the holders of any class of shares in the
company or to exercise any other right conferred by
membership in relation to general meetings;

(ii) the board may withhold payment of all or any part of any
dividends or other moneys payable in respect of the
shares and the holder shall not be entitled to receive
shares in lieu of dividend;

(i) the board may decline to register a transfer of any of the
shares which are certificated shares, unless such a
transfer is pursuant to an arm’s length sale

and in any other case mean only the restriction specified in sub-
paragraph (i) of this definition; and

“statutory notice” means a notice served by the company under
the Companies Acts requiring particulars of interests in shares or
of the identity of persons interested in shares.

DESTRUCTION OF DOCUMENTS

Presumptions 148.  If the company destroys:-
Where
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0 any share certificate which has been cancelled at any time after a
period of one year has elapsed from the date of cancelilation, or

(i) any instruction concerning the payment of dividends or other
moneys in respect of any share or any notification of change of
name or address at any time after a period of two years has
elapsed from the date the instruction or notification was recorded
by the company, or

iii) any instrument of transfer of shares or Operator-instruction for the
transfer of shares which has been registered by the company at
any time after a period of six years has elapsed from the date of
registration, or

(iv) any other document on the basis of which any entry is made in
the register at any time after a period of six years has elapsed
from the date the entry was first made in the register in respect of
it

and the company destroys the document or instruction in good faith and
without express notice that its preservation was relevant to a claim, it
shall be presumed irrebuttably in favour of the company that every share
certificate so destroyed was a valid certificate and was properly
cancelled, that every instrument of transfer or Operator-instruction so
destroyed was a valid and effective instrument of transfer or instruction
and was properly registered and that every other document so destroyed
was a valid and effective document and that any particuiars of it which are
recorded in the books or records of the company were correctly recorded,
Nothing contained in this article shall be construed as imposing upon the-
company any liability which, by reason only of the destruction of any
document of the kind mentioned above before the relevant period
mentioned in this article has elapsed or of the fact that any other condition
precedent to its destruction mentioned above has not been fulfilled.
References in this article to the destruction of any document include
references to its disposal in any manner.

WINDING UP

If the company commences liquidation, the liquidator may, with the
sanction of a special resolution of the company and any other sanction
required by the Companies Acts:-

() divide among the members in kind the whole or any part of the
assets of the company (whether they shall consist of property of
the same kind or not) and, for that purpose, set such values as he
deems fair upon any property to be divided and detemmine how
the division shall be carried out as between the members or
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different classes of members, or

(ii) vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the contributories as the liquidator, with the
like sanction, shall think fit

but no member shall be compelled to accept any shares or other assets
upon which there is any liability.

INDEMNITY

Subject to the provisions of the Companies Acts, the company may
indemnify any director or other officer against any liability and may
purchase and maintain for any director or other officer insurance against
any liability. Subject to those provisions, but without prejudice to any
indemnity to which the person concerned may otherwise be entitled,
every director or other officer of the company shall be indemnified out of
the assets of the company against any liability incurred by him as a
director or other officer of the company, in defending any proceedings
(whether civil or criminal) in which judgment is given in his favour or he is
acquitted or in connection with any application under the Companies Acts
in which relief is granted to him by the court.

For the purposes of this article no person appointed or employed by the
company as an auditor is an officer of the company.
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Statement of directors' responsibilities

Company law requires the directors of a public company to prepare initial accounts
where that company wishes to redeem shares out of distributable reserves prior to its
first statutory accounts having been laid before its members. The initial accounts are
in respect of the company only and are required to be properly prepared, or be so
prepared except for matters which are not material for determining whether the
distribution would contravene the relevant provisions of the 1985 Act. In preparing
the attached initial accounts the directors have:

= selected suitable accounting policies and then applied them consistently;

» made judgements and estimates that are reasonable and prudent;

» stated whether applicable accounting standards have been followed, subject to
any material departures disclosed and explained in the financial statements;

= prepared accounts on a going concern basis.

The directors have a general responsibility for keeping proper accounting records
which disclose with reasonable accuracy at any time the financial position of the
company and to enable them to ensure that the financial statements comply with the
Companies Act 1985. They have general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the company and to prevent and
detect fraud and other irregularities.
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Report of the independent auditors to the directors of Boots
Group PLC pursuant to section 273(4) of the Companies Act
1985 '

We have audited the initial financial statements of Boots Group PLC set out on pages
41012,

Respective responsibilities of directors and auditors

As described on page 2, you are responsible for the preparation of the initial financial
statements, in accordance with applicable United Kingdom law and accounting
standards. It is our responsibility to form an independent opinion, based on our audit,
on those initial financial statements and to report our opinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant
to the amounts and disclosures in the initial financial statements. It also includes an
assessment of the significant estimates and judgements made by the directors in the
preparation of the initial financial statements, and of whether the accounting policies
are appropriate to the company's circumstances, consistently applied and adequately
disclosed.

We planned and performed our audit so as to obtain all the information and
explanations which we considered necessary in order to provide us with sufficient.
evidence to give reasonable assurance that the initial financial statements are free
from material misstatement, whether caused by fraud or other irregularity or error. In
forming our opinion we also evaluated the overall adequacy of the presentation of
information in the initial financial statements.

Opinion

In our opinion the initial financial statements for the period since incorporation to 28th
January 2003 have been properly prepared within the meaning of section 273 of the
Companies Act 1985.

ItPn f Ait 7/

KPMG Audit Plc

Chartered Accountants 31stJanuary 2003
Registered Auditor
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Profit and loss account
For the period ended 28th January 2003

Administration expenses
Other operating income

Operating loss
Dividends received

Profit on ordinary activities before interest and
taxation

Net interest receivable and similar income
Profit on ordinary activities before taxation
Taxation on profit on ordinary activities

Retained profit for the financial beriod

Note £m

(0.8)
0.3

(0.3)

1,267.4

1,267.1

4 0.5

1,267.6

5 (0.2)

1,267.4

There were no other gains and losses in the financial period. The activities of the

company commenced in this period.
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Balance sheet
At 28th January 2003

Note £m
Fixed assets
Investments 6 209.0
Current assets
Debtors 7 1,160.2
Current asset investments and deposits 8 405.0
Cash at bank and in hand 9 11.9

1,577.1

Creditors: Amounts falling due within one year 10 (0.2)
Net current assets 1,576.9
Total assets less current liabilities 1,785.9
Creditors: Amounts falling due after more than one year 11 (309.9)
Net assets 1,476.0
Capital and reserves
Allotted and called up share capital 12 209.0
Capital redemption reserve 13 0.1
Profit and loss account 13 1,266.9
Shareholders' funds - 1,476.0

These initial financial statements were approved by the board of directors on
3} Jow 03 and were signed on its behalf by: Howeee DodD

— 2
-~

Director
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Reconciliation of operating loss to operating cash flows
For the period ended 28th January 2003

£m
Operating loss (0.3)
Increase in creditors 0.6
Net cash inflow from operating activities 0.3
Cash flow statement
For the period ended 28th January 2003

Note £m

Cash inflow from operating activities 0.3
Returns on investments and servicing of finance
Dividends received from.subsidiary undertaking 1,267.4
Capital expenditure and financial investment
Net increase in loan and advances to subsidiary
undertaking (1,159.6)
Cash inflow before use of liquid resources and
financing 108.1
Management of liquid resources .
Increase in short term deposits (405.0)
Financing
Issue of ordinary share capital 12 0.1
5.5% eurobond 2009 308.8
Share repurchase (0.1)
Increase in cash in the period 11.9
Reconciliation of net cash flow to movement in net debt
For the period ended 28th January 2003

£m
Increase in cash in the period 11.9
Cash inflow from change in liquid resources 405.0
5.5% eurobond 2009 (308.8)
At end of period 108.1
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Reconciliation of movements in shareholders' funds
For the period ended 28th January 2003

£m
Retained profit for the financial period 1,267.4
Issue of redeemable preference shares 0.1
New ordinary share capital issued (net of issue costs) 208.6
Redemption of preference shares (0.1)
Closing shareholders’ funds 1,476.0
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Notes
(forming part of the financial statements)

1.

Basis of preparation

The financial information has been prepared under the historical cost accounting
rules and in accordance with applicable UK Accounting Standards.

Incorporation

The Company was incorporated on 31st May 2002 with the name Halfords Group
PLC which name was changed on 11th October 2002 to Boots Group PLC.

On 20th January 2003 Boots Group PLC became the new holding company of
The Boots Company PLC by way of a Scheme of Arrangement under s425 of the
Companies Act 1985.

Other than initial accounts for the period from incorporation to 12th June 2002
complying with section 273 of the Companies Act 1985, no audited financial
statements have been made up.

Accounting policies

= Taxation
The charge for taxation is based on the profit for the period and takes into
account taxation deferred because of timing differences between the
treatment of certain items for taxation and accounting purposes.

Deferred tax is recognised, without discounting, in respect of all timing
differences between the treatment of certain items for taxation and accounting
purpcses which have arisen but not reversed by the balance sheet date,
except as otherwise required by FRS 19.

* Fixed asset investment
Fixed asset investments are shown at cost, less provision for any diminution

in value.

In accordance with section 131 of the Companies Act 1985, the premium
arising on shares issued to acquire more than 80% of the issued share capital
of subsidiary undertakings is not recorded.

* Foreign currencies
Assets and liabilities including currency swaps are translated into sterling at
the rates of exchange ruling at the balance sheet date. Exchange differences
arising are deait with in the profit and loss account.

Net interest receivable and similar income

£m

Net interest receivable and similar income 0.5




5.

6.

7.

Boots Group PLC
Initial Financial Statements
For the period from incorporation to 28th January 2003
Tax on profit on ordinary activities

£m

UK corporation tax @ 30% 0.2

Reconciliation of current tax charge

The UK standard rate of corporation tax for the period is 30%. The actual tax
charge for the current period is below the standard rate for the reason set out in
the following reconciliation:

£m
Profit on ordinary activities before taxation 1,267.6
Tax on profit on ordinary activities at UK standard
rate of corporation tax of 30% 380.3
Factors affecting charge for the period:
Disallowable expenses 0.1
Non-taxable items - dividends (380.2)
Total current tax charge for the period - 0.2
Investments

£m
Investment in The Boots Company PLC _209.0

The Boots Company PLC, a 100% owned subsidiary undertaking, is incorporated
in Great Britain and registered in England and Wales. Its principal activities are of
manufacturing, marketing and distribution of heaithcare and consumer products
and its financial year end is 31st March. The principal subsidiaries of The Boots
Company PLC can be found in its statutory accounts.

Debtors
£m
Falling due within one year:
Interest receivable 0.4
Owed by subsidiary undertaking 1,159.8
1,160.2




8.

10.

1.

Boots Group PLC
Initial Financial Statements
For the period from incorporation to 28th January 2003

Current asset investments

£m
Short term deposits 405.0
Analysis of net debt
On Cash At end of
incorporation flow period
£m £m £m
Cash at bank and in hand - 11.9 11.9
Liquid resources - 405.0 405.0
£300m 5.5% eurobond 2009 - (308.8) (308.8)
Total net debt _ - 108.1 108.1
Creditors: Amounts falling due within one year
£m
Corporation tax 0.2
Creditors: Amounts falling due after more than one year
£m
£300m 5.5% eurobond 2009 308.8
Owed to subsidiary undertaking 1.1
309.9

A eurobond issued by The Boots Company PLC was assumed by the company
for a consideration of £308.8m. The eurobond has a fixed rate interest of 5.5%

and is redeemable in May 20089.

10
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12. Called up share capital

Number £
Authorised
Equity: ordinary shares of 25 pence each 1,200,000,000 300,000,000
Allotted, called up and fully paid
Equity: ordinary shares of 25 pence each 836,022,397 209,005,599

Shares were issued as follows:

* 1 ordinary share of £1 was subscribed by Trucidator Nominees Limited on
incorporation of the Company and subsequently transferred to Deutsche Bank
AG London Branch on 10th June 2002 in consideration of the payment up of
the £1 par value of the share.

* 1 ordinary share of £1 was subscribed by Trexco Limited on incorporation of
the Company and subsequently transferred to DB UK Holdings Limited on
10th June 2002 in consideration of the payment up of the £1 par value of the
share.

= 49,998 5% cumulative redeemable preference shares of £1 were issued at
par on 10th June 2002 to Deutsche Bank AG London Branch for £49,998
against an undertaking to pay cash to the Company on 31st December 2002.

The entire issued cumulative redeemable preference share capital was
subsequently redeemed at par on 21st June 2002.

At an Extraordinary General Meeting of the Company held on 31st October
2002, further changes to the share capital of the Company were made as
follows:

» each of the 49,998 authorised but unissued ordinary shares of £1 each
and the 2 issued ordinary shares of £1 each was sub-divided into 4
ordinary shares of 25 pence each;

s each of the 50,000 authorised but unissued redeemable preference
shares of £1 each was redesignated as an ordinary share of £1 each and
each such ordinary share was sub-divided into 4 ordinary shares of 25
pence each;

= the authorised share capital of the Company was increased from
£100,000 to £300,000,000 by the creation of a further 1,199,600,000
ordinary shares of 25 pence each

On 20th January 2003 a further 836,022,389 ordinary shares of 25 pence
were issued under a Court approved scheme of arrangement, made pursuant
to section 425 of the Companies Act, whereby the company was interposed
as the new holding company of the Boots Group.

11
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13. Reserves

Capital Profit

Redemption and loss

Reserve account

£m £m

Share capital issue costs - (0.4)
Redemption of preference shares 0.1 (0.1)
Retained profit for the financial period - 1,267.4
0.1 1,266.9

14. Related Party disclosures

In addition to transactions disclosed elsewhere in the accounts, during the period the
company was recharged costs of £1.0m from The Boots Company PLC relating to
the setting up of Boots Group PLC and the scheme of arrangement. £0.4m of these
costs-have been offset against reserves.

12




