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The Securities & Exchange Commission
Office of International & Corporate Finance
Division of Washington

D.C. 20549

::r Sirs MW .o SUPPL

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

I enclose for filing certain public information for the period 1* October to the 31™ October 2006
relating to Alliance Boots PLC Company Number 4452715.

Regulatory press announcements regarding Alliance Boots PLC from 1" October 2006 to the
31* October 2006.

Regulatory Announcement dated 2™ October regarding Director / PDMR Shareholding
Regutatory Announcement dated 9" October regarding Director / PDMR Shareholding
Regulatory Announcement dated 19" October regarding Director / PDMR Shareholding
Regulatory Announcement Dated 26" October regarding Director / PDMR Shareholding

ok v

Regulatory Announcement dated 30™ October regarding Quest Announcement

Documents filed by Alliance Boots PLC with the Registrar of Companies from 1" October 2006 to
the 31" October 2006.

No documents were filed between 1% and 31% October 2006

Would you please confirm receipt of the information submitted to you by emailing me as follows:
christine. wells@boots-plc.com

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

Yours faithfully

Sl PROCESSED

CHRISTINE WELLS
Company Secretarial Assistant JAN 1 0 2007 /é %@}Q

THoMSON
EINANCIAL

Alliance Boots plc. Registered Office: Sedley Place, 4th Floor, 361 Oxford Street, London WTC 2JL Registered in England and Wales number 4452715,
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Regulatory Announcement

............................... L T S W T . e
............ e L P ‘.‘l e
Go to market news section ] =
Company Alliance Boots plc N N G
TIDM AB. e e e
Headiine Director/PDMR Sharehclding "' Lo ] -
Released 18:23 02-Oct-06 '
Number 83704

RNS Number:8370J
Alliance Boots plc
02 October 2006

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
Alliance Boots PlC ... iiriirnnnirnnnrnvnnsn e

2. State whether the notification relates tc {i) a transacticon notified in
accordance with DR 3.1.4R(1) (a); or (ii) DR 3.1.4(R) (1) (b) a disclosure made in
accordance with the section 324 {as extended by section 328) of the Companies
Act 198B5; or {(iii} both {i) and (ii)

(iii) NOTIFICATION IN ACCORDANCE WITH DR 3.1.4R{1) {(A) AND DR 3.1.4R(1) (B)
3. Name of person discharging managerial responsibilities/director
RICHARD BAKER. ...ttt ii i tsiistnennnanenrranns e e e N

4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

- .

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

BS 3 ABOVE ..ttt it it tsa e e

6. Description of shares (including class}, debentures or derivatives or
financial instruments relating to shares

CRDINARY SHARES OF 37 7/39 PENCE EACH............... e e .

---------

7. Name of registered shareholder{s) and, if more than one, the number of shares

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007



nela py eachh or them

2
B. State the nature of the transaction

GRANT OF CONDITIONAL AWARD UNDER THE BOOTS PERFORMANCE SHARE PLAN............

9. Number of shares, debentures or financial instruments relating to shares
acquired

10. Percentage of issued class acquired (treasury shares of that c¢lass should
not be taken into account when calculating percentage)

11. Number of shares, debentures or financial instruments relating to shares
disposed

-

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

13. Price per share or value of transaction

3

14, Date and place of transacticn

15. Total holding following notification and total percentage holding following
notification (any treasury shares should not be taken into account when
calculating percentage)

16. Date issuer informed of transaction

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007




If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. Date of grant
29 SEPTEMBER 2006. . ...ttt iinrnsaernnennnnnnsnnnss e
18. Period during which or date on which it can be exercised

NO EXERCISE PERIOD. AWARD WILL BE DEEMED EXERCISED ON THE THIRD ANNIVERSARY OF
GRANT IF AND TO THE EXTENT THAT THE AWARD VESTS IN ACCORDANCE WITH THE
PERFORMANCE CONDITIONS........... B

18. Total amount paid (if any) for grant of the option

NIL........... e b e 4 b e s e s ae ke s e e a e e e e s e
20. Description of shares or debentures involved (class and number)

160, 435 ORDINARY SHARES OF 37 7/39 PENCE EACH. ...t iiininenans

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

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

N T 5 Cee e

23. Any additional information

24. Name of contact and telephone number for gqueries
PHILIP OST / 020 7138 1121 .. .. iiiinnaninannnnsnn

25. Name and signature of duly authorised officer of issuer responsible for
making notification

FRANK STANDISH . ...ttt i iint ittt tonssernansorsonesaanns
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26. Date of Notification

2 OCTOBER 2006. ... .0t iniirsnnaaronns

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
Alliance Boots PlC ...ttt i i i i i s

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R{1){a}); or (ii)}) DR 3.1.4(R) (1) (b) a disclosure made in
accordance with the section 324 (as extended by secticon 328) of the Companies
Act 1985; or (iii) both (i) and (ii)

(iii} NOTIFICATION IN ACCORDANCE WITH DR 3.1.4R({1l) (A) AND DR 3.1.4R(1l} (B}
3. Name of person discharging managerial responsibilities/director
STEEAND PESSTIN A, & . it ittt i st n s sttt a s i s ansansansanssanoessonessansssnson

4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

2 - e et e e e e et e b e b e e b e ey e e e

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

AS 3 ABOVE it ittt ittt st e et e i e e s

6. Description of shares (including class), debentures or derivatives or
financial instruments relating to shares

ORDINARY SHARES OF 37 7/39 PENCE EACH. .. ..ttt ittt tineaininsnnnanns

7. Name cof registered shareholder{s) and, if more than one, the number of shares
held by each of them

8. State the nature of the transaction
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GRANT OF CONDITIONAL AWARD UNDER THE BOOTS PERFORMANCE SHARE PLAN..............

9. Number of shares, debentures or financial instruments relating to shares
acquired

10. Percentage of issued class acquired (treasury shares of that class should
not be taken into account when calculating percentage)

1727

11. Number of shares, debentures or financial instruments relating to shares
disposed

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

15. Total holding following notification and total percentage holding following
notification (any treasury shares should not be taken into account when
calculating percentage)

16. Date issuer informed of transaction

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. Date of grant
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29 SEPTEMBER 2006........c0ciivinnrnrensn e e et

18. Period during which or date on which it can be exercised

NO EXERCISE PERIOD. AWARD WILL BE DEEMED EXERCISED ON THE THIRD ANNIVERSARY COF
GRANT IF AND TO THE EXTENT THAT THE AWARD VESTS IN ACCORDANCE WITH THE
PERFORMANCE CONDITIONS. ..ot ienvnanes

19. Total amount paid {(if any) for grant of the option

20. Description of shares or debentures involved (class and number)
115,779 ORDINARY SHARRES OF 37 7/32 PENCE EACH. .. vt vt inernrerronns

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

22. Total number of shares or debentures over which options held feollowing
notificaticen

B e i e et i s s

23. Any additional information

24. Name of contact and telephone number for queries
PHILIP OST / 020 7138 1121.... .. i iiiininnnnnnans

25. Name and signature of duly authorised officer of issuer responsible for
making notification

FRANK STANDISH .. v it et it treesnersennsaneenosasansenrsaasssnasnas
26. Date of Notification

2 OCTOBER 2006. ... v ittt
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NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
Alliance BOOLS PlC it ittt it ie st san e nanannes

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R(1)(a); or (ii) DR 3.1.4(R) (1) (b) a disclosure made in
accordance with the section 324 (as extended by section 328) of the Companies
Act 1985; or (iii) both (i) and (ii)

{iii) NOTIFICATION IN ACCORDANCE WITH DR 3.1.4R{1) {(A) AND DR 3.1.4R{1} (B)
3. Name of person discharging managerial responsibilities/director
GEORGE FAIRWEATHER . « vt i ittt ittt et m s s s et to et snnsessanmensensasnsssnnessnnnens

4, State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

A8 3 ABOVE i i i i i e et e i s i e e e

6. Description of shares (including class), debentures or derivatives or
financial instruments relating to shares

ORDINARY SHARES OF 37 7/392 PENCE EACH. . ... ittt it ie it it tieannn e e

7. Name of registered shareholder(s) and, if more than one, the number of shares
held by each of them

8. State the nature of the transaction
GRANT OF CCONDITIONAL AWARD UNDER THE BOOTS PERFORMANCE SEARE PLAN.............

9. Number of shares, debentures or financial instruments relating to shares
acquired
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10. Percentage of issued class acquired ({treasury shares of that class should
not be taken into account when calculating percentage}

L S e e

11. Number of shares, debentures or financial instruments relating to shares
disposed

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

15. Total holding following notification and total percentage holding following
notification (any treasury shares should not be taken into account when
calculating percentage)

16. Date issuer informed of transaction

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. Date of grant
20 SEPTEMBER 2006, .. ittt ittt ittt ten it ton e esanenananeensonnnens

18. Period during which or date on which it can be exercised
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NO EXERCISE PERIQD. AWARD WILI BE DEEMED EXERCISED ON THE THIRD ANNIVERSARY OF
GRANT TF AND TO THE EXTENT THAT THE AWARD VESTS IN ACCORDANCE WITH THE
PERFORMANCE CONDITIONS........ ...

19. Total amount paid (if any) for grant of the option

NIL....... e e et i et etk e e e PN
20. Description of shares or debentures involved (class and number)

88,537 ORDINARY SHARES OF 37 7/39 PENCE EACHE.. ... vt verininnennsn

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

I 1 U

22. Total number of shares or debentures over which coptions held following
notification

2 e e e s e s

23. Any additional informaticn

24. Name of contact and telephone number for queries
PHILIP OST / 020 7138 1121.. ...t iriiniineinnenrans

25. Name and signature of duly authorised officer of issuer responsible for
making notification

FRANK STANDISH . .v it tinretneenntoaensnsasnsssosnsssnsasseans
26. Date of Notification

2 OCTOBER 2006. ...t it iniinnenarnannaras
NOTIFICATION OF TRANSACTIONS QF DIRECTCRS, PERSONS DISCHARGING MANAGERIAL

RESPONSTIBILITY OR CONNECTED PERSONS

1. Name of the issuer
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Blliance BOOLS PLlC vt iine it eer e teeneenaaaeenns

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R(1l) (a); or (ii) DR 3.1.4(R) (1) (b} a disclosure made in
accordance with the section 324 (as extended by section 328) of the Companies
Act 1985; or (iii) both (i) and (ii}

(1iii) NOTIFICATION IN ACCORDANCE WITH DR 3.1.4R{1){A) AND DR 3.1.4R(1) (B)
3. Name of person discharging managerial responsibilities/director
ORNELLA BARRA. ... vt inas e B h e s e a s e e

4, State whether neotification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

BS 3 ABOVE ittt it sttt mesme st sarearennanes ittt ottt

6. Description ¢f shares (including class), debentures or derivatives or
financial instruments relating to shares

ORDINARY SHARES OF 37 7/39 PENCE EACH. ..ttt it ittt e s tennannnanes

7. Name of registered shareholder(s) and, if mere than one, the number of shares
held by each of them

8. State the nature of the transaction
GRANT OF CONDITIONAL AWARD UNDER THE BOOTS PERFORMANCE SHARE PLAN..............

9. Number of shares, debentures or financial instruments relating to shares
acquired

..............................

10. Percentage of issued class acquired (treasury shares of that class should
not be taken inte account when calculating percentage)
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11. Number of shares, debentures or financial instruments relating to shares
disposed

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

15. Total holding following notification and total percentage holding feollowing
notification (any treasury shares should not be taken into account when
calculating percentage)

16. Date issuer informed of transaction

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. Date of grant
29 SEPTEMBER 2006.......0000uuuen. e r e e e e e e e
18. Period during which or date on which it can be exercised

NOC EXERCISE PERIOD. AWARD WILL BE DEEMED EXERCISED ON THE THIRD ANNIVERSARY OF
GRANT IF AND TO THE EXTENT THAT THE AWARD VESTS IN ACCORDANCE WITH THE
PERFORMANCE CONDITIONS. ..... ittt iiiivnnonnns

19. Total amount paid (if any} for grant of the cption
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20. Description of shares or debentures involved (class and number}
74,916 ORDINARY SHARES OF 37 7/39 PENCE BACH. ... v vt irnnerennneas

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

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

L3 B

23. Any additional information

24. Name of contact and telephone number for queries
PHILIP OST / 020 7138 1121.... ..t ciriiiannnunnannn

25, Name and signature of duly authorised cofficer of issuer responsible for
making notification

FRANK STANDISH ...t vttt ittt it stsens oot toensans f i r e e e
26. Date of Notification

2 OCTOBER 2006. ... .0t in i iisineinnnnnn

NOTIFICATION OF TRANSACTIONS OF DIRECTCRS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY CR CONNECTED PERSONS

1. Name of the issuer
Alliance BoOts Ple it ii it ittt e e e N

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R(1) {a); or (ii) DR 3.1.4(R) (1) (b) a disclosure made in
accordance with the section 324 (as extended by section 328) of the Companies
Act 1985; or (iii) both {i) and (ii)
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(iii) NOTIFICATION IN ACCORDANCE WITH DR 3,1.4R{1){A) AND DR 3.1.4R(1) (B)

3. Name of person discharging managerial responsibilities/director

STEVE DUNCAN. & v it ittt i ittt i i e s st s s st ansassssanssesnsssoansnensnansas

4. State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

BS 3 BBOVE ittt ittt ein it sinn et nas et

6. Description of shares (including class), debentures or derivatives or
financial instruments relating to shares

ORDINARY SHARES OF 37 7/39 PENCE EBCH. ...t ittt tierinnonnesansansannnas

7. Name of registered shareholder(s) and, if more than one, the number of shares
held by each of them

B. State the nature of the transaction

GRANT OF CONDITIONAL AWARD UNDER THE BOOTS PERFORMANCE SHARE PLAN..............

9. Number of shares, debentures or financial instruments relating to shares
acquired

10. Percentage of issued class acquired (treasury shares of that class should
not be taken into account when calculating percentage)

14 - T

11. Number of shares, debentures or financial instruments relating to shares
disposed
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12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

L

13. Price per share or value of transaction

14. Date and place of transaction

15. Total holding following notification and total percentage holding following
notification (any treasury shares should not be taken into account when
calculating percentage)

16. Date issuer informed of transaction

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. Date of grant
29 SEPTEMBER 2006. .. ittt ittt it tnsenn st sea s s anaaannn et e e
18. Period during which or date on which it can be exercised

NO EXERCISE PERIOD. AWARD WILL BE DEEMED EXERCISED ON THE THIRD ANNIVERSARY OF
GRANT IF AND TO THE EXTENT THAT THE AWARD VESTS IN ACCORDANCE WITH THE
PERFORMANCE CONDITIONS..........ovvvinen s

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved {class and number)
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74,916 CRDINARY SHARES OF 37 7/39 PENCE EACH. ... v ittt

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

22. Total number of shares cor debentures over which options held following
notification

24, Name of contact and telephone number for queries
PHILIP OST / 020 7138 1121... ... uinninnnann e

25. Name and signature of duly authorised officer of issuer responsible for
making neotification

FRANK STANDISH ..... ¢t e rerneennnnn et et e et
26. Date of Notification

2 OCTOBER 2006. .. vt inne it vnnnennnanns

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSTEBILITY OR CONNECTED PERSONS

1, Name of the issuer
Alliance Boots PlC ..t ittt ittt ittt i e e

2. State whether the notification relates to (i) a transaction notified in
accordance with DR 3.1.4R{1){a); or (ii} DR 3.1.4(R){1l) (b) a disclosure made in
accordance with the section 324 (as extended by secticn 328) of the Companies
Act 1985; or {(iii) both (i) and (ii)

{iii) NOTIFICATION IN ACCORDANCE WITH DR 3.1.4R{1l) (A) AND DR 3.1.4R(1) (B}
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3. Name of person discharging managerial responsibilities/director

SCOTT WHEWAY . o ittt ittt et ea b it et a s annans e e e

4, State whether notification relates to a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

5. Indicate whether the notification is in respect of a helding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

B 3 ABOVE . it i i i i i e i st e e it s s

6. Description of shares {including class), debentures or derivatives or
financial instruments relating to shares

ORDINARY SHARES OF 37 7/39 PENCE EACH. ... ...ttt inrinntnnrnennnnnseans

7. Name of registered shareholder(s} and, if more than one, the number of shares
held by each of thenm

8. State the nature of the transaction

GRANT OF CONDITIONAL AWARD UNDER THE BOOTS PERFORMANCE SHARE PLAN...............

9. Number of shares, debentures or financial instruments relating to shares
acquired

10. Percentage of issued class acquired (treasury shares of that class should
not be taken into account when calculating percentage}

11. Number of shares, debentures or financial instruments relating to shares
disposed

12. Percentage of issued class disposed (treasury shares of that c¢lass should
not be taken into account when calculating percentage)
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15. Total holding following notification and total percentage holding following
netification (any treasury shares should not be taken into account when
calculating percentage)

N/ A sttt

16. Date issuer informed of transaction

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. bPate of grant
29 SEPTEMBER 2006. .. .ttt ittt nasnssnnsnnsnannnsnnnnns e
18. Period during which or date on which it can be exercised

NO EXERCISE PERIOD. AWARD WILL BE DEEMED EXERCISED ON THE THIRD ANNIVERSARY OF
GRANT IF AND TO THE EXTENT THAT THE AWARD VESTS IN ACCORDANCE WITH THE
PERFORMANCE CONDITIONS. ..... .ttt iinennnnns

19. Total amocunt paid {if any) for grant of the option

20. Description of shares or debentures involved (class and number)
61,976 ORDINARY SHARES OF 37 7/39 PENCE EACH. ... i i vttt ittt e n e nnen

21. Exercise price (if fixed at time of grant) or indication that price is to be
fixed at the time of exercise
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22. Total number of shares or debentures over which options held following
notification

1

23. Any additicnal informaticn

24. Name of contact and telephone number for queries
CPHILIP OST / 020 7138 1121...........cccnniinnnn..

25, Name and signature of duly authorised officer of issuer responsible for
making notification

FRANK STANDISH ... it ittt ittt it ittt s e st ansesennnsensennsens
26. Date of Notification

2 OCTOBER 2006, 4vvenvnvnrorneraanansnons

This information is provided by RNS
The company news service from the Londen Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item {including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.
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Regulatory Announcement

Go to market news section =~ 5
Company Alliance Boots plc

TIDM AB.

Headline Director/PDMR Shareholding

Released 11:20 09-Cct-06

Number 1553K

On 9% October 2006, Boots (Quest) Trustee Limited, a wholly owned subsidiary of Alliance
Boots plc ("the Company"), acting on behalf of The Boots Qualifying Employee Share Trust
("the Trust") transferred 222,242 ordinary shares of 37 7/39p each in the Company to
employees who had exercised SAYE share options, at an average price of £6.24.

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. R. Baker, Mr. S. Wheway, Mr. S. Pessina, Mr. G. Fairweather, Ms. O.
Barra, and Mr. S. Duncan.

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 222,242,

END

L.ondon Stock Exchange ple is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus} which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons andfor outside the specified
countries. Terms_and conditions, including restrictions on use and distribution apply.

©2007 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section 5
Company Alliance Boots plc

TIDM AB.

Headline Director/POMR Shareholding

Released 11:21 19-Oct-06

Number 7173K

On 19" October 2006, Boots (Quest) Trustee Limited, a wholly owned subsidiary of
Alliance Boots plc ("the Company"), acting on behalf of The Boots Qualifying Employee
Share Trust ("the Trust") transferred 35,250 ordinary shares of 37 7/39p each in the
Company to employees who had exercised SAYE share options, at an average price of
£6.24.

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. R. Baker, Mr. S. Wheway, Mr. S. Pessina, Mr. G. Fairweather, Ms. O.
Barra, and Mr. S. Duncan.

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 35,250.

END

Londen Stock Exchange pic is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

@2007 London Stock Exchange plc. Afl rights reserved
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Regulatory Announcement

Go to market news section i &
Company Alliance Boots plc

TIDM AB.

Headline Director/PDMR Shareholding

Released 15:57 26-Oct-06

Number 1145L

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIJAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures of
the issuer should complete boxes | to 16, 23 and 24.

(2) An issuer making a notification in respect of a derivative relating to the shares of the issuer should
complete boxes 1t0 4, 6, 8, 13, 14, 16,23 and 24.

(3) An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24.

4 An issuer making a notification in respect of a financial instrument relating to the shares of the

issuer (other than a debenture) should complete boxes 1 to 4,6, 8,9, 11, 13, 14, 16, 23 and 24,

Please complete all relevant boxes in block capital letters.
1. Name of the issuer

ALLIANCE BOOTS plc

2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1){a); or

(i) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the Companies
Act 1985; or (iii) both (i) and (ii)

(iii) BOTH

3. Name of person discharging managerial responsibilities/director

RICHARD BAKER

4. State whether notification relates to a person connected with a person discharging managerial responsibilities/director
named in 3 and identify the connected person

DIRECTOR NAMED IN 3

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in respect of a
non-beneficial interest

DIRECTOR NAMED IN 3

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007




* 6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares

ORDINARY SHARES OF 37 7/39P EACH

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them

RICHARD BAKER

8 State the nature of the transaction

PURCHASE OF SHARES UNDER BOOTS GROUP ALL EMPLOYEE SHARE OWNERSHIP
PLAN 2002

9. Number of shares, debentures or financial instruments relating to shares acquired

16

10. Percentage of issued class acquired (freasury shares of that c/ass should not be taken into account when calculating
percentage)

MINIMAL

11. Number of shares, debentures or financial instruments relating to shares disposed

12, Percentage of issued class disposed (treasury shares of that class should not be taken into account when calculating

percentage)

13. Price per share or value of transaction

£7.90

14. Date and place of transaction

20" October 2006 LONDON

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007
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15. Total holding following notification and total percentage holding following notification (any treasury shares should
not be taken into account when calculating percentage)

896,198 0.092%

16. Date issuer informed of transaction

26 October 2006 (NOTIFIED BY ADMINISTRATORS)

If a person discharging managerial responsibilities has been granted options by the issuer complete the fellowing
boxes

17 Date of grant

18. Period during which or date on which it can be exercised

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved (c/ass and number)

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

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

23. Any additional information

24, Name of contact and telephone number for queries

http://www.londonstockexchange.com/LSECWS/IF SPages/MarketNewsPopup.aspx?i... 04/01/2007
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Name and signature of duly authorised officer of issuer responsible for making notification

SONIA FENNELL

Date of notification

26" October 2006

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons andfor outside the specified
countries, Terms and conditions, in¢luding restrictions on use and distribution apply.

©2007 London Stock Exchange plc. All rights reserved
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Company Alliance Baoots plc

TIDM AB.

Headline QUEST announcement

Released 11:44 30-Oct-06

Number 2136L

On 27" October 2006, Boots (Quest) Trustee Limited, a wholly owned subsidiary of
Alliance Boots plc ("the Company"), acting on behalf of The Boots Qualifying Employee
Share Trust ("the Trust") transferred 8,871 ordinary shares of 37 7/39p each in the

Company to employees who had exercised SAYE share options, at an average price of
£6.24.

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. R. Baker, Mr. S. Wheway, Mr. S. Pessina, Mr. G. Fairweather, Ms. O.
Barra, and Mr. S. Duncan.

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 8,871.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item {including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons andlor outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2007 Londonrsitock Exchange plc. All rights reserved
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Alliance

Boots
CAW/COSEC .‘{ o
04 January 2007 :
Company Secretary’s
D90 WF20

Nottingham NG90 1BS
Tek 0115 968 7098
Fax: 0115 968 7152
Christine. wells
@boots-plc.com
www.allianceboots.com

The Securities & Exchange Commission
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 1% September to the 30" September
2006 relating to Alliance Boots PLC Company Number 4452715,

Regulatory press announcements regarding Alliance Boots PLC from 1** September 2006 to the
30" September 2006.

1. Regulatory Announcement dated 1 September regarding ESOP Trust Announcement-
Amend

Regulatory Announcement dated 12" September regarding ESOP Trust Announcement
Regulatory Announcement dated 15" September regarding Director/PDMR Shareholding
Regulatory Announcement dated 27" September regarding Director / PDMR Shareholding

Regulatory Announcement dated 28" September regarding Pre-Close Period

o o A Wb

Regulatory Announcement dated 29" September regarding Director / PDMR Shareholding

Documents filed by Alliance Boots PLC with the Registrar of Companies from 1" September 2006 to
the 30™ September 2006,

1. Memorandum and Articles of Association — filed 14.9.06

2. Report and Accounts — filed 7.9.06

3. Shares Agreement — Scheme of Arrangement — filed 26.9.06
4. 1 Form 88(2)R — Return of Allotment of Shares - filed 26.9.06

Alliance Boots plc. Registered Office: Sedley Place, 4th Floor, 361 Oxford Street, London W1C 2JL Registered in England and Wales number 4452715,




-2-

Would you please confirm receipt of the information submitted to you by emailing me as follows:
christine.wells@boots-plc.com

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

Yours faithfully
Gwet<

CHRISTINE WELLS
Company Secretarial Assistant




Home | Investor Centre | Products & Services | About the Exchange | Investor Relatlons | EDX London Prot

London

STOCK EXCHANGE

Prices | Market news | Education . Tools | Investment news | Portfolioc | Company Profile | Exchange Insight
a2 9 | Search...
Market news Market news )
et e e e e e [T U G O S P P O P PP PP S Sponsoret
News sources Market news provides comprehensive breaking news stories from a
number of sources including all regulatory announcements, AFX UK Focus  vouare loar logy
and RNS Reach. We also have a full two year archive of regulatory Christine W

announcements — a valuable reference source.

S

For breaking news on a wide range of investment topics see our
investment news section.

Set emails alerts so that you will be notified as soon as new news stories
are released.

Name/code Alllance Boots PIc Links

¥ News sot
Index 3 Regulatol
Industry sector ; [ [ About RN

@ Corporate

Select

Headline type

Released () ' Select

Date from 1 -'iSep 2006 -
to 30 - |sep - 2006
News source () Al (® Regulatory _ . =
O RNSReach (O AFX UK Focus % i,
» o oF
Brfng ba%ance to (O Webcasts s 7
your peortfolio... T -~
o 1
Your search returned 6 news announcements - g

PR

:/;, Laind
diioil

5

Alliance Boots plc
Alliance Boots plc
Alliance Boots plc
Alliance Boots plc
Alliance Boots plc
Alliance Boots plc

18 01 29 Sep 06 AB.
07:01 28-Sep-06  AB.
09:11 27-Sep-06 AB.
11:35 15-Gep-06 AB.
09:52 12-Sep-06 AB.
14:10 01-5ep-06 AB.

Director/PDMR Shareholdmg

|

L
Pre-Close Period Anncuncement [
Director/PDMR Shareholding i
Director/PDMR Shareholding f
ESOP Trust Announcement E
ESOP Trust Announcement-Amend E

lcon Key

Share price performance chart
4

Free annual report available for this company

Wehcast available for this company

©2007 London Stock Exchange pla. All rights reserved

Advertising | FAQs | Glossary | Disclaimer { Privacy po

http://www.londonstockexchange.com/en-gb/pricesnews/marketnews/marketnews.htm  04/01/2007



Regulatory Announcement

Go to market news section ] S
Company Alliance Boots plc

TIDM AB.

Headline ESOP Trust Announcement-Amend

Released 14:10 01-Sep-06

Number 34681

RNS Number:34681I
Alliance Boots plc
01 September 2006

The 'ESOP Trust Announcement' originally released on 31lst August 2006 at 14.20
under RNS No 31201 has been re-released to facilitate its correct display on

vendor terminals.

The denomination of the shares should read 37 7/39 and not 37 as previously
displayed.

The full text is shown below.

Alliance Boots plc (the "Company")
The Alliance UniChem 1992 Employee Share Trust
This is to advise you that Barclays Private Bank & Trust (Isle of Man) Limited,

Douglas, Isle of Man (the "Trustee") acting in its capacity as trustee of the
Alliance UniChem 1992 Employee Share Trust (the "Trust") disposed of:

» 5,281 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 25
August 2006 at 337 pence per ordinary share;

* 95 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 25 August
2006 at 589.47 pence per ordinary share;

= 2,911 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 25
August 2006 at 463 pence per ordinary share;

+ 1,441 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 25
August 2006 at 480 pence per ordinary share;

* 25,299 cordinary shares of 37 7/39 pence each in Alliance Boots plc on 29
August 2006 at 337 pence per ordinary share;

= 3,956 ordinary shares of 37 7/39% pence each in Alliance Boots plc on 29
August 2006 at 440 pence per ordinary share;

¢« 347 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 29
Rugust 2006 at 5B9.47 pence per ordinary share;

*+ 1,451 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 29
August 2006 at 463 pence per ordinary share;

+ 707 cordinary shares of 37 7/39 pence each in Alliance Boots plc on 29
Rugust 2006 at 480 pence per ordinary share;

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007



in connection with the Alliance UniChem 1990 Savings Related Share Cption
Scheme.

The total number of ordinary shares held by the Trustee following these
disposals is 3,465, 985 ordinary shares.

The executive directors listed below together with all employees are potential
beneficiaries of the Trust and are deemed to be interested in all of the
ordinary shares held by the Trustee. As a result of these disposals there has
been a change in the number of shares in which the executive directors together
with all employees are deemed to be interested: -

| Stefano Pessina
George Fairweather
Ornella Barra
Steve Duncan

Frank Standish
Deputy Company Secretary
Alliance Boots FPlc

31 August 2006
This information is provided by RNS

The company news service from the London Stock Exchange

|
| END
|
|

London Stock Exchange pic is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2007 London Stock Exchange plc. Alf righis reserved
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Regulatory Announcement

Go to market news section

Company Alliance Boots plc

TIDM AB.

Headline ESOP Trust Announcement
Released 09:52 12-Sep-06

Number 81471

RNS Number:81471
Alliance Boots plc
12 September 2006

Alliance Boots plc {the "Company")
The Alliance UniChem 1992 Employee Share Trust
This is to advise you that Barclays Private Bank & Trust (Isle of Man)

Douglas, Isle of Man (the "Trustee”™) acting in its capacity as trustee
Alliance UniChem 1992 Employee Share Trust (the "Trust") disposed of:

* 2,549 ordinary shares of 37 7/39 pence each in Alliance Boots plc on
September 2006 at 384 pence per ordinary share;

*» 193 ordinary shares of 37 7/39 pence each in Alliance Boots plc on 8
September 2006 at 463 pence per ordinary share;

+ 578 ordinary shares of 37 7/39 pence each in Alliance Boots plc con 8
September 2006 at 480 pence per ordinary share;

* 6,562 ordinary shares of 37 7/39 pence each in Alliance Boots plc on
September 2006 at 337 pence per ordinary share;

Limited,
of the

in connection with the Alliance UniChem 1990 Savings Related Share Option

Scheme.

The total number of ordinary shares held by the Trustee following these

disposals is 3,453,103 ordinary shares.

The executive directors listed below together with all employees are potential
beneficiaries of the Trust and are deemed tc be interested in all of the
ordinary shares held by the Trustee. As a result cof these disposals there has
been a change in the number of shares in which the executive directors together

with all employees are deemed to be interested: -

Stefano Pessina
Gecrge Fairweather
Ornella Barra

Steve Duncan

Frank Standish

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?1...
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Deputy Company Secretary

Alliance Boots plc

12 September 2006

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, in¢luding restrictions on use and distribution apply.

©2007 London Stack Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section FH &
Company Alliance Boots plc

TIDM AB.

Headline Director/PDMR Shareholding

Released 11:35 15-Sep-06

Number 0202J

On 15t" September 2006, Boots (Quest) Trustee Limited, a wholly owned subsidiary of
Alliance Boots plc ("the Company"), acting on behalf of The Boots Qualifying Employee
Share Trust ("the Trust") transferred 6,756 ordinary shares of 37 7/39p each in the

Company to employees who had exercised SAYE share options, at an average price of
£6.24.

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. R. Baker, Mr. S. Wheway, Mr. S. Pessina, Mr. G. Fairweather, Ms. O.
Barra, and Mr. S. Duncan.

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 6,756.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (inciuding any prospectus} which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, in¢luding restrictions on use and distribution apply.

©@2007 London Stock Exchange plo. All rights reserved
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L

Number 5378l

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R(1).

(1} An issuer making a notification in respect of a transaction relating to the shares or debentures of
the issuer should complete boxes 1 to 16, 23 and 24.

2) An issuer making a notification in respect of a derivative relating to the shares of the issuer should
complete boxes 1 to 4, 6, §, 13, 14, 16, 23 and 24.

3) An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24.

4) An issuer making a notification in respect of a financial instrument relating to the shares of the

issuer (other than a debenture) should complete boxes 1to 4, 6, 8,9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes in block capital letters.

1. Name of the issuer

ALLIANCE BOOTS PLC

2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(ii} DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328} of the Companies
Act 1985; or (iii) both (i) and (ii)

(iii) BOTH

3. Name of person discharging managerial responsibilities/director

RICHARD BAKER

4. State whether notification relates to a person connected with a person discharging managerial responsibilities/director
named in 3 and identify the connected person

DIRECTOR NAMED IN 3

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in respect of a
non-beneficial interest

DIRECTOR NAMED IN 3

hitp://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007



6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares

ORDINARY SHARES OF 37 7/39P EACH

7. Name of registered shareholders(s} and, if more than one, the number of shares held by each of them

RICHARD BAKER

§ State the nature of the transaction

PURCHASE OF SHARES UNDER SHARE INVESTMENT PLAN

5. Number of shares, debentures or financial instruments relating to shares acquired

16

10. Percentage of issued c/ass acquired (treasury shares of that class should not be taken into account when calculating
percentage)

MINIMAL

11. Number of shares, debentures or financial instruments relating to shares disposed

12. Percentage of issued class disposed (freasury shares of that class should not be taken into account when calculating

percentage)

13. Price per share or value of transaction

£7.65

14. Date and place of transaction

20" September 2006 LONDON

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007



15. Total holding following notification and total percentage holding following notification (any treasury shares should
not be taken into account when calculating percentage)

735,747 0.076%

16. Date issuer informed of transaction

27" September 2006 (NOTIFIED BY ADMINISTRATORS)

If a person discharging managerial responsibilities has been granted options by the issuer complete the following
boxes

17 Date of grant

18. Period during which or date on which it can be exercised

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved (class and number)

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

22, Total number of skares or debentures over which options held following netification

23. Any additional information

24, Name of contact and telephone number for queries

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007




Name and signature of duly authorised officer of issuer responsible for making notification

SONIA FENNELL

Date of notification

27t September 2006

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2007 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007



Regulatory Announcement

..................................................................................................................................... T T o W TSRO
L A
Go to market news section e ...? W~ &
I e

Company Alliance Boots plc LERE RN AT

TIOM AB. ST '

Headline Pre-Close Period Announcement Loy .LfJ mte S

Releasad 07:01 28-Sep-06 e

Number 59924
28 September 2006

ALLIANCE BOOTS plc
PRE-CLOSE PERIOD ANNOUNCEMENT

Alliance Boots plc, an international pharmacy-led health and beauty group, advises that it is briefing the
financial community prior to entering its close period on 1 October 2006. The company intends to announce
its half year results in mid November 20086.

The company issued a Merger Completion and Trading Statement on 31 July in which it indicated that in the
periods leading up to the completion of the merger between Alliance UniChem Plc and Boots Group PLC both
businesses performed on track. Since that time trading has continued in line with our expectations.

Commenting today, Alliance Boots Chief Executive Richard Baker said:

“Since the merger was completed on 31 July, trading has continued in line with our expectations. The
integration programme is proceeding to plan and the group is in good shape going forward.”

Retail

Our retail businesses are on track, with continued expansion in the international and UK community pharmacy
businesses. Our UK businesses have maintained good sales growth with a further month of good weather in
July and continued strong performance from the Health category. The Health category has benefited from
increased membership of the Boots Heaith Club and increased provision of services such as Medicine Usage
Reviews. Within the Beauty and Toiletries category, cosmetics and fragrance sales continue to grow

strongly. In England and Wales, adjustments have recently been announced to the clawback rate in relation
to generic drug reimbursement from the beginning of October. This action was expected and we are taking
steps to mitigate the impact of these changes.

Wholesale

Our wholesale businesses have continued overall to perform well, as indicated in the 31 July trading
statement. We have recently signed an agreement with Pfizer to be their sole logistics services provider for
the distribution of prescription medicines to pharmacies in the UK. Regulatory approval has recently been
received for the acquisition of the UK short-line pharmaceutical wholesale business of Cardinal Health; this
transaction is therefore expected to complete shortly. In France, following the completion of the review of our
service offering referred to in July, some restructuring of the warehouse network is underway. This action will
improve operational efficiency and leave the French business better placed to adapt as the market continues
to evolve. Costs associated with this process will be treated as exceptional. Looking ahead there is a
possibility of further government action in France to contain healthcare expenditure in the second half of the
current year.

Integration
Following the completion of the merger at the end of July the integration programme is underway, with the

initial focus being on implementing our new organisational structure and on accessing the anticipated cost
synergies,

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007
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Richard Baker, Chief Executive and George Fairweather, Group Finance Director, will host a conference call for analysts
at 08.00 BST.

UK dial in number 020 7190 1596
International dial in number +44 20 7190 1596

Quote conference title — Alliance Boots pre-close statement

A replay facility will be available for seven days:

UK dial in number 020 8515 2499
International dial in number +44 20 8515 2499
Access number 330506#

For further information, please contact:

Investor Relations
Gerald Gradwell/Chris Laud
Tel: +44 (0)20 7138 1160

Media
Donal McCabe
Tel: +44 (0)20 7138 1160

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and_conditions, including restrictions on use and distribution apply.

©2007 London Stock Exchange ple. All rights reserved
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Released 18:01 29-3ep-06

Number 75624

RNS Number:7562J
Rlliance Boots plc
29 September 2006

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer

ALLIANCE BOOTS PLC ...t ittt iitieannearanna

2. State whether the notification relates to {i) a transaction notified in
accordance with DR 3.1.4R(1)(a); or (ii) DR 3.1.4(R)(1l) (b) a disclosure made in
accordance with the section 324 (as extended by section 328) of the Companies
Act 1985; or {(iii) both {i) and (ii)

1ii) NOTIFICATION IN ACCORDANCE WITH DR 3.1.4R(1) (A) AND DR

T L T T

3. Name of person discharging managerial responsibilities/director

STEFANO PESSINA, ... .ttt iinsinans et anras

4, State whether nctificaticon relates tc a person connected with a person
discharging managerial responsibilities/director named in 3 and identify the
connected person

.............................................................................

5. Indicate whether the notification is in respect of a holding of the person
referred to in 3 or 4 above or in respect of a non-beneficial interest

AS 3 ABOVE. ... ...ttt vvinneron

------------------

©. Description of shares (including class}, debentures or derivatives or
financial instruments relating to shares

ORDINARY SHARES OF 37 7/39 PENCE EACH

................................

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007




7. Name of registered shareholder(s} and, if more than one, the number of shares
held by each of them

A - ALLIANCE SANTE PARTICIPATION SA - 144,749,810
B - STEFANC PESSINA - 299,108
C - ORNELLA BARRA - 559,021

TOTAL 145,607,939
8. State the nature of the transaction
ACQUISITION OF ALLIANCE BOOTS ORDINARY SHARES . ittt it ittt ettt s et arnsannonan

9. Number of shares, debentures or financial instruments relating to shares
acquired

550,190 ORDINARY SHARES . .4 vt ienvsstrtosnsraaraasnsarasssasanssansasnsas

10. Percentage of issued c¢lass acquired (treasury shares of that class should
not be taken into account when calculating percentage)

11. Number of shares, debentures or financial instruments relating to shares
disposed

L 1727

12. Percentage of issued class disposed (treasury shares of that class should
not be taken into account when calculating percentage)

13. Price per share or value of transaction
779.5754 PENCE PER SHARE............

14. Date and place of transaction

29 SEPTEMBER 2006. .. ..ttt i e iennsnnsnnonnans

15. Total holding following notification and total percentage helding following
notification {(any treasury shares should not be taken into account when

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007



calculating percentage)

A - ALLIANCE SANTE PARTICIPATICN SA - 145,300,000
B - STEFANO PESSINA - 299,108

C - ORNELLA BARRA - 559,021

TOTAL - 146,158,128

TOTAL PERCENTAGE HOLDING - 15.106%

16. Date issuer informed of transaction

29 SEPTEMBER 2006, ... i ittt ittt at i eartan e ransanssessoarseansstoroanseessnnnes

If a person discharging managerial responsibilities has been granted options by
the issuer complete the following

17. Date of grant

...........................................................................

...........................................................................

19. Total amount paid (if any) for grant of the option

...........................................................................

20. Description of shares or debentures involved (class and number)

..........................................................................

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

........................................................................

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

23. Any additional infermation

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/01/2007




24, Name of contact and telephone number for queries

PHILIP? OST 0207 138 1166

25. Name and signature of duly authorised officer of issuer responsible for
making notification

FRANK STANDISH.......v.uv.u. et ettt
Date of Notification

29 JULY 2006, ... ittt i i i e s i e e

This information is provided by RNS
The company news service from the Londeon Stock Exchange

END

London Stock Exchange plc is not responsible for and does not chack content on this Website. Website users are
responsible for checking content. Any news item {including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2007 London Stock Exchange pic. All rights reserved
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O

Company Number:

COMPANY FILING HISTORY

04452715

Company Name:

O

ALLIANCE BOOTS PLC

Use the tick boxes to select documents from the list below and click on 'Order’ to complete your order.

@I_i}gﬁ'@ Allotment Of Shares
Description St TTRTET
] MEM/ARTS 7/ 14/09/2006 MEMORANDUM OF ASSOCIATION
. ARTICLES OF ASSQCIATION
] AA / 07/09/2006 GROUP OF COMPANIES' ACCOUNTS MADE UP
. TO 31/03/06
] SA ? 26/09/2006 SHARES AGREEMENT OTC
] " BB(2)R 26/09/2006 AD 31/07/06---------
£ S1481837297@.371794=
179144216
£ 1C 180587175/359731391
] 288b 31/08/2006 DIRECTOR RESIGNED
] 288b 22/08/2006 SECRETARY RESIGNED
] 288a 14/08/2006 DIRECTOR APPQINTED
O] 288b 17/08/2006 DIRECTOR RESIGNED
] 288a 14/08/2006 DIRECTOR APPQINTED
] 288a 14/08/2006 DIRECTOR APPQINTED
] 288a 14/08/2006 DIRECTOR APPQINTED
] 288a 14/08/2006 DIRECTOR APPOINTED
] 288a 14/08/2006 DIRECTOR APPOINTED,
] 288a 14/08/2006 DIRECTOR APPOINTED
] 288a 11/08/2006 DIRECTOR APPOINTED
] 288a 11/08/2006 SECRETARY APPQINTED
] RES09 14/08/2006 ALTER ARFICLES 20/07/06;
DISAPPEPRE-EMPT RIGHTS 20/07/06 :
ALLOT OF SECURITY 20/07/06 ;
MAX 48571000
] 287 08/08/20086 REGISTERED OFFICE CHANGED ON 08/08/06
ROM:
1 THANE ROAD WEST
NOTTINGHAM
NGZ JAA
0 MEM/ARTS 31/0342008 MEMORANDUM OF ASSCOCIATION
ARTICLES OF ASSOCIATION
] 123 x1/07/2006 NC INC ALREADY ADJUSTED
04/07/06
1 RES01 31/07/2006 RE SCHEME /RE DIRS 04/07/08;
AUTH ALLOT OF SECURITY 04/07/06 :
REDUCE ISSUED CAPITAL 04/07/06 ;
£ NC;
ALTER ARTICLES 04/07/06
31/07/2006 COMPANY NAME CHANGED
BOOTS GROUP PLC
CERTIFICATE ISSUED ON 31/07/06:;
RESOLUTION PASSED ON 04/07/06
31/07/2006 DIRECTOR RESIGNED
13/07/2006 RETURN MADE UP TO 31/05/06; BULK LIST

http://chd3.companieshouse.gov.uk/a8eb86f2adef875afcb3e944244a3896/thist

AVAILABLE SEPARATELY

04/01/2007
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W LASERFORM.C0.0K

Please complete in typascript, or
in bold black capitals.

83

(Revised 2005)

CHFP025
Return of Allotment of Shares

Company Number 4452715

Company name in full Alliance Boots pic

Shares allotted (including bonus shares):
{see Guidance Booklet GBAB})

To
Day Month Year

[ S T S

From
Date or period during which
shares were allotted Day Month Year
{!f shares were allctted on one date
enter that date in the "from® bax) 3 | 110 | 712 | 0 | ﬂﬁ
Class of shares Ordinary
(ordinary or prefarence etc)
Number allotted 481.837.207
Nominal vatue of each share 37 7139 pence
Amount {if any) paid or due on each
share (indluding any shara premium)

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be

treated as paid up 160

% (if any) that each share

is to be paid up in cash 0

Consideration for which The canceliation of the current ordinary shares in Alliange UniChem Plc
the shares were allotted and the issue and allotment of new ordinary shares in Alliance UniChem
{This information must be supportad by Plc to Alliance Boots plc and the Boots Company (Nominees) Limited, a
the original or a certified copy of the nominee of Alliance Boots plc.

cantract or by Form 88(3) if the contract
is not in wiiting)

Xegistrar of Companies at;

#hen you have completed and signed the form please send it to the

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

COMPANIES HoysE 25!08!?335 for companies registered in England and Wales or
CUMFANIES myuse Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
LY SFITES for companies registered in Scolland or LP - 4 Edinburgh 2

Laserform Internavuvirar 1w




L}

Names and addresses of the allottees

_ Shareholder details Shares and share class allotted
{fist joint aflottees as one shiaraholder)
Name(s) Class of shares Number
allotted allotted
-
Address
L L [
[ 3 [ L
UKPostcode |, | |, | o _ o L L
Name(s) Class of shares Number
allotted allotted
L
Address
L e —
L [ L
UKPostcode | | o o O o L L
Name(s) Class of shares Number
aliotted allotted
L
Address
L L L
1 |- | .
UKPosteode . o oL “ L
Name(s} Class of shares Number
allotted allotted
L
Address
L L [
L L [
UK Postcode L L wLw L L
Name(s) Class of shares Nurnber
allotted allotted
{
Address
1 L L
L L L
UKPostecode | |, o L L
Please enter the number oj\continuauon sheets (if any} attached to this form s
Signed s\ B,E\ALU'J Date O A’( U;‘bi ;).L:E‘-LL

secrotary NK P‘ 7(‘! XD R *= Plaase delele as appropriale

Contact Datails

You do not have to give any contact
information in the box oppaosite but if
you do, it will help Companies Hause to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Sonia Fennell
Hillwws

‘i‘heABocta Geeue PLC

1 Thane Road West

Nott ingham
NG2 3AA Tel ©a% 76T 107,
DX number712061 DX exchangeBeeston 2




FORM MLS8/1 PAPER/FICHE

BULK LIST OF ALLOTMENT OF SHARES FOR COMPANY NUMBER
- 4452715

A BULK LIST OF ALLOTMENTS FOR THIS COMPANY HAS BEEN
LODGED BUT DOES NOT APPEAR ON THIS DOCUMENT. THE LIST IS
AVAILABLE ON MICROFICHE. TO OBTAIN A COPY ON MICROFICHE
OR PAPER:

COMPANIES HOUSE DIRECT CUSTOMERS PHONE - 08457 573991
WEB CUSTOMERS PHONE - 0870 3333636

SEARCH ROOM CUSTOMERS - ASK AT THE COUNTER




PART 3
THE SCHEMIE pF ARRANGEMENT

. No. 3737 of 2006

Coa A S0 A
) AN -8 AT T i THE HIGH COURT OF JUSTICE
Cimeay e TiOe o CHANCERY DIVISION
FiCE OF BTl COMPANIES COURT
CORFORATIR RIS g
IN THE MATTER OF ALLIANCE UNICHEM PLC .
AND IN THE MATTER OF THE COMPANIES ACT 1985
SCHEME OF ARRANGEMENT
{under section 425 of the Companies Act 1985)
ALLANE IUWNEKEEEM oLe ALLEN & OVERY LLP
AND ONE NEW CHANGE
THE HOLDERS OF SCHEME SHARES LONDON EC4M 9QQ
{as hereinafter defined) PERT!;'-'?B? LLpP
PRELIMINARY " TRUE COPY

_ LU Awguet 18T
{A} In this Scheme, unless inconsistent with the subject or context, the following expressions
bear the following meanings:

Act the Companies Act 1985 [as amended)

Alliance UniChem the extraordinary general meeting of Alliance " UniChem
Extraordinary General  Shareholders to be held at 10:45 a.m. on 4 July 2006 (or as soon
Meeting ©  thereafter as the Court Meeting shall have concluded or been

adjourned} and any adjournment thereof

Boots | Boots Group PLC, a public company incorporated in England
and Wales with registered number 4452715

Business Day any day on which banks ave generally open in England and
Woales for the transaction of business other than a Saturday or
Sunday or public holiday

certificated or in a share which is not in uncenrtificated form (that is, not in CREST}
certificated form

Company or Alliance Ajliance UniChemn Plc, a public company incorporated in
UniChem England and Wales with registered number 2617178
Court the High Coun of Justice in England and Wales or the Court of

Appeal in England and Wales, as the case may be

Court Meeting the meeting of the Scheme Shareholders convened by order of
the Court pursuant to section 425 of the Companies Act to
consider and, if thought fit, approve the Scheme, including any
adjournment thereof

CREST the system for the paperiess settlement of trades in securities
and the holding of uncertificated securities operated by
CRESTCo in accordance with the Uncertificated Securities
Regulations 2001 (S 2001 No. 3755)
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CRESTCo

Effective Date
holder

New Alliance UniChem
Shares

New Boots Shares

Ordinary Shares
Panel
Reduction of Capital

Reduction Court Order

Scheme

Scheme Court Order
Scheme Record Time

Scheme Shares

UK or United Kingdom
uncenrtificated or in

uncertificated form

Voting Record Time

£, Sterling, pence and p

CRESTCo. Limited

the date on which this Scheme becomes eﬁeé’live in accordance
with Clquse 6 of this Scheme

a registered holder,
transmission

incleding any person entitted by

the new ordinary shares of 10 pence each in the capital of the
Company to be issued credited as fully paid pursuant to the
Scheme o -

the new ordinary shares of 37%x pence each in the capital of
Boots to be issued credited as fully paid pursuant to the Scheme

ordinary shares of 10 pence each in the capital of the Company
the Panel on Takeovers and Mergers

the reduction of the Company's share capital involving the
cancellation and extinguishing of the Scheme Shares provided
for by the Scheme under section 137 of the Companies Act

the Order of the Court confirming the Reduction of Capital under
section 137 of the Companies Act

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 agreed to by the Company and Boots

the Order of the Court sanctioning the Scheme under section
425 of the Companies Act

6:00 p.on. on the Business Day immediately preceding the
Effective Date

(i} the Ordinary Shares in issue at the date of this Scheme
document;

{ii} any Ordinary Shares issued after the date of this Scheme
document and before the Voting Record Time; and

{iii} any Ordinary Shares issued at or afler the Voting Record
Time and prior to 6:00 p.m. on the Business Day before the
confirmaticn by the Court of the Reduction of Capital
provided for by the Scheme in respect of which the original
or any subsequent holders thereof are, or shall have agreed
in writing to be, bound by the Scheme

the United Kingdom of Great Britain and Northern Irefand
recorded on the relevant register as being held in uncertificated
form in CREST and title to which may be transferred by means
of CREST

6:00 p.m. on the day which is two days before the date of the
Court Meeting or, if the Court Meeting is adjourned, 6:00 p.m.
on the second day before the day of such adjourned meeting

the lawful currency of the United Kingdom

and references to Clauses are to Clauses of this Scheme.
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{B)} At the date of this Scheme, the authorised share capital of the éompany is £43,292.6§0

©

divided into 432,926,300 Ordinary Shares, of which, as at 31 May 2006, 361,739,712 have
been issued and are credited as fully paid and the remainder are unissued.

Boots has agreed to appear by counsel on the hearing of the petition to sanction this
Scheme and to submit to be bound by and to undertake to the Court to be bound by the
Scheme and to execute and do and procure 1o be executed and done all such documents,
acts- and thmgs as may be necessary or desirable to be execuled or done by it for the
purpose of giving effect to this Scheme.

THE SCHEME

1.
1.1

1.2

2

2.2

23

2.4

2.5

Cancellation of the Scheme Shares

The issued share capital of the Company shall be reduced by cancelling and extinguishing
the Scheme Shares,

Subject to and forthwith upon the said reduction of capital taking effect:

ia} the authorised share capital of the Company shall be increased to its former amount by
. the creation of such number of New Alliance UniChem Shares as is equal to the
number of Scheme Shares cancelled pursuant to Clause 1.1 above; and

(b} the reserve arising in the books of account of the Company as a result of the said
reduction of capital shall be capitalised and applied'in paying up in full at par the New
Alliance UniChem Shares created pursuant to Clause 1.2{a} above, which shall be
allotted and issued credited as fully paid free from all liens, charges, encumbrances,
sights of pre-emption and other third party rights and interests of any nature
whatscever to Bools and/or its nominee(s) and will be entitied to all dividends and
other distributions declared or paid by the Company by reference to a record date on or
after the Effective Date.

Consideration for cancellation of the Scheme Shares

Subject to and in consideration for the cancellation of the Scheme Shares and the allotment
and issue of the New Alliance UniChem Shares as provided in Clause 1 of this Scheme,
Boots shall {subject as hereinafter provided) issue credited as fully paid to or for the account
of each holder of the Scheme Shares (as appearing in the:register of members of the
Company at the Scheme Record Time):

for every Scheme Share 1.332 New Boots Shares
and 56 in proportion for any other number of Scheme Shares held.

Fractional entitiements to New Boots Shares will not be issued to holders of Scheme
Shares. Instead, fractional entitlernents to New Boots Shares will be aggregated and sold in
the market with the net proceeds of such sales, (o the extent that they exceed £3, being paid
to the persons entitled thereto.

The New Boots Shares will be issued credited as fully paid, will rank equally with the
existing Boots Shares and will be entitled to all dividends and other distributions declared
or paid by Boots by reference to a record date on or after the Effective Date.

The New Boots Shares to be issued pursuant to Clause 2.1 shall be issued free from all
liens, charges, equitable interests, encumbrances and other third party rights and interest of
any nature whatsoever.

The provisions of this Clause 2 shzall be subject to any prohibition or condition imposed by
law. Without prejudice to the generality of the foregoing, if, in respect of any holder of
Scheme Shares with a registered address in a jurisdiction outside the United Kingdom,
Boots is advised that the allotiment and/or issue of New Boots Shares pursuant 1o this
Clause would infringe the laws of such jurisdiction or would require Boots te comply with
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3.2

4.2

43

any governmental or other consent or any registration, filing or other formality with which
Boots is unable 1o comply or compliance with which Boots regards as unduly onerous,
Bools may, in its sole discretion, either: .

{a) determine that such New Boots Shares shall not be aliotted andfor issued to such
holder under this Clause but shall instead be allotted and issued to a nominee for such
holder appointed by Boots on terms that the nominee shall, as soon as is practicable
following the Effective Date, sell the New Boots Shares so allotted and issved and shall
account to such holder for the net proceeds of such sale; or

{b} determine that such New Boots Shares shall be sold, in which case the New Boots
Shares shail be issued to such holder and Boots shall appoint a person to act pursuant
to this Clause 2.5(b) and such person shall be authorised on behalf of such holder to
procure that any shares in respect of which Boots has made such determination shall,
as soon as is practicable following the Effective Date, be sold.

Any sale under Clause 2.5{a} or 2.5(b) shall be carried out at the best price which can
reasonably be obtained at the time of sale and the net proceeds of such sale {after the
deduction of all expenses and commissions incurred in connection with such sale including
any amount in respect of value added tax thereon) shall be paid 10 the persons entitled
thereto in accordance with their entitlements. To give effect 10 any sale under Clause 2.5{(a)
or 2.5(b), the nominee referred to in Clause 2.5{a) and/or the person appointed by Boots in
accordance with Clause 2.5{b} {as the case may be) shall be authorised as attorney on
behalf of the holder concerped to execute and deliver as wransferor an instrument or
instruction of transfer and to give such instructions and to do all other things which he may
consider necessary or expedient in connection with such sale. In the absence of bad faith or
wilful defaul, none of the Company, Boots, the nominee or the person so appointed shall

have any liability for any loss or damage ansmg as a result of the timing or terms of such
sale.

Share Certificates

Upon the Scheme becoming effective on the Effective Date, each existing centificate
representing a holding of Scheme Shares shall cease to be valid in respect of such holding
and each holder of Scheme Shares shall be bound at the request of the Company to deliver
up the same 1o the Company or 10 any person appointed by the Company to receive the
same for cancellation or (o destroy such share certificates.

Upon the Scheme becoming effective on the Effective Date, in respect of those holders of
Scheme Shares who hold Scheme Shares in uncertificated form, CREST shall be instructed
to cancel such holders’ entitlements to such Scheme Shares.

Settlement

As soon as practicable after the Effective Date and, in any event, no later than 14 days from
the Effective Date, Boots shall despatch, or procure the despatch of, definitive share
certificates for the New Boots Shares by first class post {or by such other method as may be
approved by the Panel} to shareholders who bold Scheme Shares in certificated form. Such
certificates will be sent at the risk of the person entitled to themn.

Where, at the Effective Date, 3 shareholder holds Scheme Shares in uncentificated form, the
New Boots Shares to which such shareholder is entitled will be issued to such person in
uncertificated form through CREST. Boots shall procure that CRESTCo is instructed to credit
the appropriate stock account in CREST of such shareholder with such shareholder’s
entittements lo New Boots Shares. As from the Scheme Record Time, each holding of
Scheme Shares credited to any stock account in CREST shall be disabled and all Scheme
Shares will be removed from CREST in due course thereafter.

Al deliveries of share certificates required 10 be made pursuant to this Scheme shali be
effected by sending the same by first class post in prepaid envelopes {or by such other
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4.4

6.2

method as may be approved by the Panel} addressed to the persons entitled thereto at their
respective registered addressed as-appearing in the register of members of the Company at
the Scheme Record Time (or, in the case of joint holders, at the registered address of one of’
the joint holders whose name stands first in the said register in respect of such joint holding

on such date) or in accordance with any special instructions regarding communications,

and neither Boots nor the Company nor their respective agents shall be responsible for any

loss or delay in the transmission of any certificates sent in accordance with this clause,

which shall be sent at the risk of the persons entitied thereto.

The provisions of this Clause 4 shall be subject to any prohibition or condition imposed by
law. -

General

With effect from and including the Effective Date, existing certificates representing a
holding of Scheme Shares shall cease to have effect as documents of title to the Scheme
Shares comprised therein and every holder of Scheme Shares shall be bound at the request
of the Company 1o deliver up the same to the Company or as it may direct. In addition, in
respect of those Scheme Shareholders holding their Scheme Shares in CREST, CRESTCo
will.be instructed te cancel such Scheme Shareholders” entitlemments to the Scheme Shares.

Effective Date

The Scheme shall become effective in accordance with its terms as soon as office copies of
each of the Scheme Court Order and the Reduction Court Order shali have been delivered to
the Begistrar of Companies in England and Wales for registration and the Reduction Court
Order has been registered by him.

Unless the Scheme shall become effective on or before 31 March 2007 or such later date, if
any, as Boots and the Company may agree and the Court may allow, the Scheme shall
never become effective.

Modification

Boots and the Company may jointly consent on behalf of ali concerned to any modification
of, or addition to, the Scheme or to any condition which the Court may approve or impose.

Dated 5 June 2006




No. 4452715

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ALLIANCE BOOTS PLC

Memorandum

AND

Articles of Association

Reprint with alf current amendments
as at 31st July 2006




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 4452715

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

having by special resolution changed its name, is now incorporated
under the name of

ALLIANCE BOOTS PLC

Given at Companies House, Cardiff, the 31st July 2006

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
— fortherecord —-




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
— fortherecord —

HCOO0B6A




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 BHAMBHRA

.~

-
o
4
r

For The Registrar Of Companies

COMPANIES HOUSE
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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

COMPANIES HOUSE




THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
Special and Ordinary Resolutions of

BOOTS GROUP PLC

At the Annual General Meeting of Boots Group PLC duly convened and held at The
Albert Hall, North Circus Street, off Derby Road, Nottingham, NG1 5AA, on Thursday,
20th July 2006, 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 in addition to any authority already existing under section 80 of the
Companies Act 1985 (the Act), the board be and 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 Act up to an
aggregate nominal amount of £60.1 million or, if the proposed merger with
Alliance Unichem Plc becomes effective, £119.9 million provided that this
authority shall expire at the conclusion of the next annual general meeting of
the company to 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
board may allot relevant securities in pursuance of such offer or agreement as
if the authority conferred hereby had not expired.

SPECIAL RESOLUTION

2 That the board be and it is hereby empowered pursuant to section 95 of the
Companies Act 1985 (the Act) to allot equity securities (within the meaning of
section 94(2) of the Act) for cash pursuant to the authority conferred by the
previous resolution and/or where such allotment constitutes an allotment of
equity securities by virtue of section 94(3A) of the Act as if sub-section 89(1)
of the Act did not apply to any such allotment, provided that this power shall
be limited to the allotment:

(i) of equity securities in connection with a rights issue in favour of
ordinary shareholders (excluding any shareholder holding shares as
treasury shares) where the equity securities respectively attributable
to the interest of all such 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 entitlements or legal or practical problems arising in any
overseas territory or the requirements of any requlatory body or stock
exchange; and

(i) (otherwise than pursuant to sub-paragraph (i) above)} of equity
securities up to an aggregate nominal amount not exceeding £9.0
million or if the proposed merger with Alliance Unichem Plc becomes
effective, £17.9 million.




and shall expire at the conclusion of the next annual generat meeting of the
company to 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 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

That, subject to the company’s articles of association and section 166 of the
Companies Act 1985 (the Act) the company be and is hereby generally and
unconditionally 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:

(i) the maximum aggregate number of ordinary shares hereby authorised
to be acquired is 48,571,000 or, if the proposed merger with Alliance
Unichem Plc becomes effective, 96,756,000:

(i)  the maximum price which may be paid for each ordinary share is not
more than the higher of 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 the purchase is made and that stipulated by
Article 5(1) of the Buy-Back and Stabilisation Regulation, and the
minimum price per ordinary share is the nominal value thereof in each
case exclusive of any expenses payable by the company: and

(i) 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




Registered No. 4452715

MEMORANDUM OF ASSOCIATION
OF

ALLIANCE BOOTS PLC

1. Name
The name of the company is "ALLIANCE BOOTS 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.

(C) 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.

(Fy  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)

(J)

(K)

(L)

To borrow and raise money and accept money 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
all 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).




(N)

(P)

(Q)

(R)

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 capital of the Company as at 31st July 2006 is £479,148,237 divided into 1,288,743,534 Ordinary
Shares of 37 1, pence each, having been altered as follows

On 28th July 2006, the share capital of the Company was increased to £479,148,237 by the creation
of an additional 481,847,028 Ordinary Shares of 37 7/,, pence each.

On 13th February 2006, the share capital of the company was decreased from £300,000,000 divided into
1,200,000,000 ordinary shares of 25p each (by way of consolidation and subdivision) to £299,999,983 divided into
806,896,506 Ordinary Shares of 37 7/, p each. As part of the consolidation, 40 shares of 37 7/,, p each and the fraction
of a share of 37 7/,, p, arising from the subdivision, were cancelled.

On 31st October 2002,

a) each of the 50,000 Ordinary Shares of £1 was subdivided into 4 Ordinary Shares of 25p;

b} each of the 50,000 Preference Shares were re-designated as an Ordinary Share and each of the
resulting 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 4,200,000,000 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



ARTICLES OF ASSOCIATION
of

Alliance Boots plc

(Articles adopted on 31st October, 2002, as amended by special resolutions
passed on 4th July 2006 and 20th July 2006)

INTERPRETATION

1. No regulations set out in any statute, or in any statutory instrument  Exclusion of
or other subordinate legislation made under any statute, concerning  Table A
companies shall apply as the regulations or articles of the company.

2. In these articles unless the context otherwise requires:- Definitions

"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 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 amends 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;

"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
entittement 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 Kingdom" means Great Britain and Northern [reland,

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 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 requirement 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)  Aresolution 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
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.

Subiject 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.

Farm of
Resolution

Authorised Share
Capital

Rights Attached to
Shares




Redeemable
Shares

Purchase of Own
Shares

Variation of Rights

Pari Passu Issues

Unissued Shares

9.

10.

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 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
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.




1.

12.

13.

14.

15.

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.

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 earlier, 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. In the 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 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.

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.

Payment of
Commission

Trusts Not
Recognised
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Certificates

Replacement of
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Sealing of Share
Certificates




Uncertificated
Shares

16.

(A)

(B)

(C)

(D)

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 all respects identical)
to become a participating class. Title to shares of a particular
class may only 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 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. For
the 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.

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:-

(i} 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

(i) any provision of the Uncertificated Securities
Regulations.

Shares of a class which is at the relevant time 3 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.

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.




17.

18.

19.

20.

LIEN

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.

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 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 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 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 payable 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 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.

Company’s Lien
on Shares Not
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Payment of Calls  21.

Liabitity of Joint 22.

Holders

Interest Due on 23.

Non-Payment

Sums Due on 24.
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Payment of Calls 26,

in Advance
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Form of Notice 28.

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.

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 or in part.

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.

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



29.

30.

31.

32.

33.

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
neglect to give notice.

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 disposition the forfeiture may be cancelled by

the board on 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
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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

(i) any member may transfer all or any of his certificated
shares by an instrument of transfer in any usual form
or in any ather 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.
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(B)

The board may also decline to register any transfer (if an
instrument of transfer is required} of a certificated share
uniess:-

(i) 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 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.

No fee shall be charged by the company for registering any transfer,
or other document relating to or affecting the title to any share or for
making 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:-

(a)

(b)

()

the shares have been in issue either in certificated or
uncertificated 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

Notice of Refusal

No Fee for
Registration

Untraced
Shareholders



(d) 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 to be published if they are published on different
dates; and

"the relevant period" means the period beginning at the
commencement of the qualifying pericd 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 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

41. If a member dies, the survivor or survivors, where he was a joint
hotder, 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 entitlement 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 entitlement 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 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, certificated shares shall
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.

44.  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
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45.

46.

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:-

(@

(b)

(c)

(A)

increase its share capital by such sum to be divided into
shares of such amount as the resolution shall prescribe;

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

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.

Whenever as a result of a consolidation, consolidation and
sub-division or sub-division 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. 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.
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(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 shall 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.
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 shali 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 communications and
publication on a web site in accordance with the Companies Acts.

Reduction of
Capital

Extraordinary
General Meetings

Annual General

Meetings

Convening of
Extraordinary
General Meetings

Separate General
Mestings

Length of Notice



Omission or 53.

Non-Receipt of
Notice

Postponement of 54,

General Meetings
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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 wilt be valid if it is received as required by these articles not
less than 48 hours before the time appointed for holding the
rearranged 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.
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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
guorum. 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. For the
purpase 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 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
from time to time be in force whether stated in the notice of the
meeting to apply to that meeting or notified to the members
concemed subsequent to the provision of the notice of the meeting.
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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 entitied 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 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 point or matter is of such a
nature.

Each director shall be entitled to attend and speak at any general
meeting of the company. Any proxy appointed by a member shall also
be entitled to 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 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 accommeodated 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 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.

65. When a meeting is adjourned for three months or more, or sine die,  Notice of
notice of the adjourned meeting shall be given as in the case of an  Adjournment
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
66. In the case of a resolution duly proposed as a special or Amendments to
extraordinary resolution no amendment thereto (other than an Resolutions

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.

67. If an amendment shall be proposed to any resolution under Amendments
consideration but shall be ruled out of order by the chairman of the  Ruled Out of
meeting the proceedings on the substantive resolution shall notbe  Order
invalidated by any error in such ruling.

VOTING

68. At any general meeting a resolution put to the vote of the meeting Method of Voting
shall be decided on a show of hands unless {before or on the
declaration of the result 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
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(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.

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.

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.

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.

Votes may be given either personally or by proxy. If a member

appoints more than one proxy, he shall specify the number of shares

in respect of which each proxy is entitled to exercise the related votes
and shall ensure that no proxy is appointed to exercise the votes
which any other proxy has been appointed by that member to exercise.

Casting Vote of 73.
Chairman

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.

Votes of Members 74,  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 shall have one vote, and every proxy appointed
by a member and present at a general meeting of the company (other
than the chairman of the meeting) shall have one vote. A proxy shall
not have more than one vote on a show of hands even if he is also

a member or is a proxy for more than ocne member. 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 should
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:-

(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

Execution of 79. The appointment of a proxy shall be in writing signed by the

Proxies 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. 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).

Delivery of 80. The appointment of a proxy must:
Proxies

(i) 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 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,

(i) 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 before the time
appointed for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to
vote; or
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(i)  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.

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 twelve 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
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

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.

Maximum Validity
of Proxy

Form of Proxy

Cancellation of
Proxy's Authority

Number of
Directors
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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 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 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.

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 themselves) be determined by lot. The
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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 re-
appointment.

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 re-appointed, unless at such meeting
it is expressly resolved 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.

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 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

(ii) 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.
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Vacancies

Power of
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vacation of Office  95.  Without prejudice to the provisions for retirement by rotation or
by Directors 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 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

(e) 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; or

(9) 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.

Alternate 96. (A) Each director may appoint any person to be his alternate and

Directors 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
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(D)

(E)

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 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.

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, uniess the notice of his
appointment provides to the contrary, be as effective as
execution by his appointor.

An alternate director shall automatically cease to be an
alternate director if his appointor ceases for any reason to bhe
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.

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 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
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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.

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 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.

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.

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.

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 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.
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(C)

(D)

DIRECTORS' INTERESTS

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.

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.

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 held 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 entitled to remuneration for professional
services as if he were not a director.

Permitted
Interests and
Voting
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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 settliement 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
unless 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 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.

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 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;

(il  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;




(G)

(v)

(vii)

(viii)

(ix)

the underwriting by him of any shares, debentures or
other securities of the company or any of its
subsidiaries;

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;

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;

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;

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

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. 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.




(J)

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 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 itis
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 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.

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.
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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 shali 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 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.

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

(i) 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
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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 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.

The hoard 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.

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.




107. The board may entrust to and confer upon any director any of its Delegation lo
powers, authorities and discretions (with power to sub-delegate) Individual
upon such terms and conditions and with such restrictions as it Directors
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.

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

109. Subject to the provisions of the Companies Acts, the company may  Registers
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.

110. The board may exercise any power conferred by the Companies Provision for
Acts to make provision for the benefit of persons employed or Employees
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

111.  The board may meet for the despatch of business, adjourn and Board Meetings
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 time
shall, summon a board meeting.

112. Notice of a board meeting shall be deemed to be properly given to Notice of Board
a director if it is given to him personally or by word of mouth or sent  Meetings
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
absent from the United Kingdom at the relevant time. A director may
waive notice of any meeting either prospectively or retrospectively.
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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.

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. If there 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. 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.

A meeting of the board at which a quorum is present shall be
competent 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. In the 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 regulations which may be imposed on it by the board.
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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.

(C} 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 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.
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Resolution in
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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 least 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 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) alt 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.
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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 shall 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 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.

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
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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 entitled 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 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.

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 resolution. The following
provisions shall apply:-

(a)  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,

(b) The entitlement of each holder of ordinary shares to new
ordinary shares shall be such that the relevant value of the
entitlerment 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
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(d)

(e)

(f)

(9)

(h)

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 or in 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 also 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 calculated 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 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 full
the appropriate number of unissued ordinary shares for
allotment and distribution to the holders of the elected
ordinary shares on that basis;

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;
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(i) Unless 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 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
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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 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. 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

136.

137.

138.

139.

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 absolute 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 unless he does do 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.

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
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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 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 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. 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 to have been served or delivered on the day it was so
left. Any notice 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.

When Notice
Deemed Served




Notice When Post
Not Available

Notice Returned
Undelivered

Suspension of
Rights Where
Non-Disclosure of
Interest

145.

146.

147.

If at any time by reason of the suspension or curtailment of postai
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 least one newspaper with a national
circulation. Notice published in this way shall be deemed to have
been properly served on all affected members who are entitled to
have notice of the meeting served upon them, on the day when the
advertisement has appeared in at least one such paper. 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.

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.

(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 notice 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
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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.

Where any restriction notice is cancelled or ceases to 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 entitied 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 uncancelled, 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 shall
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 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 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 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:-

)] 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;

(i) 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;
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(iiiy  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

If the company destroys:- Presumptions
Where
(i) any share certificate which has been cancelled at any time Documents
after a period of one year has elapsed from the date of Destroyed

cancellation, or

{ii) 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

(iiy  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 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 which, by reason only of the destruction of any
document of the kind mentioned above before the relevant period
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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:-

(i) 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

(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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03 January 2007 i
Company Secretary’s
D90 WF20

| Nottingham NG90 1BS
Tel: 0115 968 7098
Fax: 0115 968 7152
Christine. wells
@boots-plc.com
www.allianceboots.com

The Securities & Exchange Commission
Office of Intemational & 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 1% August to the 31% August 2006
relating to Alliance Boots PLC Company Number 4452715.

Regulatory press announcements regarding Alliance Boots PLC from 1** August 2006 to the
31" August 2006.

Regulatory Announcement dated 2" August regarding Director Shareholdings
Regulatory Announcement dated 3™ August regarding Holding(s) in Company

Regulatory Announcement dated 3™ August regarding Holding(s) in Company

T S

© 0 N e AN

Regulatory Announcement dated 4" August regarding The Alliance UniChem 1992
Employee Share Trust

Regulatory Announcement dated 14" August regarding Director Details

Regulatory Announcement dated 15" August regarding Director / PDMR Shareholding
Regulatory Announcement dated 16™ August regarding Rule 8.3 Alliance Boots Plc
Regulatory Announcement dated 23" August regarding Director / PDMR Shareholding
Regulatory Announcement dated 31% August regarding ESOP Trust Announcement

Documents filed by Alliance Boots PLC with the Registrar of Companies from 1 August 2006 to the
31* August 2006.

1. 1 x Form 287 Change of Registered Office — filed 08.08.2006
2. 1 x Res 09 Alter Articles — filed 14.08.06

| 3. 2 x 288a Secretary / Director appointed ~ filted 11.08.06
4. 7 x 288a Director appointed — filed 14.08.06

Alliance Boots plc. Reglstered Office: Sedley Place, 4th Floor, 361 Oxford Street, London W1C 2)L Registered in England and Wales number 44527 15.

T |



5. 1 x288b Director Resigned — filed 17.08.06
6. 1 x288b Secretary Resigned - filed 22.08.06
7. 1 x 288b Director Resigned — filed 31.8.06

Would you please confirm receipt of the information submitted to you by emailing me as follows:
christine.wells@boots-plc.com

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

Yours faithfully

G

CHRISTINE WELLS
Company Secretarial Assistant




O COMPANY FILING HISTORY @

Company Number: 04452715 o :}
Company Name: ALLIANCE BOOTS PLC PAR NI

Use the tick boxes to select documents from the list below and click on ‘Oyde'f' to complete your order.

vy,

_Eic_l i.lf:l_fﬁ_ J Allotment Of Shares

. Select Type | Date Description
[] MEM/ARTS 14/09/2006 ~ MEMORANDUM OF ASSOCIATION
ARTICLES OF ASSOCIATION
0 AA 07/09/2006  GROUP OF COMPANIES' ACCOUNTS MADE UP
TO 31/03/06
0] SA 26/09/2006  SHARES AGREEMENT OTC
H 88(2)R 26/09/2006  AD 31/07/06---------
£ S1481837297@.371794=
179144216
£ 1C 180587175/359731391
= 0 /288b] 31708/2006  DIRECTOR RESIGNED
(2 [ 288b 22/08/2006  SECRETARY RESIGNED
\.[] - 28ea 14/08/2006 ~ DIRECTOR APPOINTED
WOl r2sey 17/08/2006  DIRECTOR RESIGNED
0[] 2883 14/08/2006  DIRECTOR APPOINTED
a.0 2883 14/08/2006 ~ DIRECTOR APPOINTED
%O J88a 14/08/2006  DIRECTOR APPOINTED
40 2882 14/08/2006  DIRECTOR APPOINTED
b 288 14/08/2006 ~ DIRECTOR APPOINTED
51 (2882 14/08/2006  DIRECTOR APPOINTED
w [] - /288a 11/08/2006  DIRECTOR APPOINTED
2. [ .~ /2882 11/08/2006 ~ SECRETARY APPOINTED
- [ .- /RESOS 14/08/2006  ALTER ARTICLES 20/07/06;

DISAPP PRE-EMPT RIGHTS 20/07/06 ;
AUTH ALLOT OF SECURITY 20/07/06 ;

MAX 48571000
;0O o r'2_87/ 08/08/2006 REGISTERED OFFICE CHANGED ON 08/08/06
e FROM:

1 THANE ROAD WEST
NOTTINGHAM
NG2 3AA

[J MEWARTS 3170772006 MENORANDUM OF ASSOCIATION
ARTICLES OF ASSOCIATION

0 123 31/07/2006 NC INC ALREADY ADJUSTED
04/07/06

0 RESO1 31/07/2006 RE SCHEME /RE DI 707108,
AUTH ALLOT CURITY 04/07/06
REDUC UED CAPITAL 04/07/06 :
£

ALTER ARTICLES 04/07/06

6 COMPANY NAME CHANGED
BOOTS GROUP PLC

CERTIFICATE ISSUED ON 31/07/06;
RESOLUTION PASSED ON 04/07/06
31/07/2006 DIRECTOR RESIGNED

363a 13/07/2006 RETURN MADE UP TO 31/05/06; BULK LIST
AVAILABLE SEPARATELY

[] CERTNM

http://chd3.companieshouse.gov.uk/b6ad65a7f16447664¢8301cd17¢006f0/fhist 16/11/2006
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Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number

Company Name in full

New situation of registered
office

Address
NOTE:

The change in the situation
of the registered office does
not take effect unti! the
Registrar has registered this
notice, County / Region

Post town

For 14 days beginning with
the date that a change of
registered office is
registered, a person may
validly serve any document
on the company at lts
pravious reglistered office.

PO Box numbers only are
not acceplable,

Signed

t Please delete as appropriate.

Please give the name, address, telephone

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

20/

Change in situation or address of
Registered Office

4452715

Alliance Boots plc

Sedley Place , 4th Floor, 361 Oxford Street

London

Postcode | W1C 2JL

Mw(/za,__ Date 3i]"?\06

2 The Heights, Brooklands, Weybridge, Surrey, KT13

ONY, England

Tel

DX number DX exchange

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh




THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
Special and Ordinary Resolutions of

BOOTS GROUP PLC

At the Annual General Meeting of Boots Group PLC duly convened and held at The
Albert Hall, North Circus Street, off Derby Road, Nottingham NG1 5AA, on Thursday,
20th July 2006, 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 in addition to any authority aiready existing under section 80 of the
Companies Act 1985 (the Act), the board be and 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 Act up to an
aggregate nominal amount of £60.1 mitlion or, if the proposed merger with
Alliance Unichem Plc becomes effective, £119.9 million provided that this
authority shall expire at the conclusion of the next annual general meeting of
the company to 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
board may allot relevant securities in pursuance of such offer or agreement as
if the authority conferred hereby had not expired.

SPECIAL RESOLUTION

2 That the board be and it is hereby empowered pursuant to section 95 of the
Companies Act 1985 (the Act) to allot equity securities (within the meaning of
section 94(2) of the Act) for cash pursuant to the authority conferred by the
previous resolution andfor where such allotment constitutes an allotment of
equity securities by virtue of section 94(3A} of the Act as if sub-section 89(1)
of the Act did not apply to any such allotment, provided that this power shall
be limited to the allotment:

(i) of equity securities in connection with a rights issue in favour of
ordinary shareholders {excluding any shareholder holding shares as
treasury shares) where the equity securities respectively attributable
to the interest of all such 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 entitlements or legal or practical problems arising in any
overseas territory or the requirements of any regulatory body or stock
exchange; and

(i) (otherwise than pursuant to sub-paragraph (i) above) of equity
securities up to an aggregate nominal amount not exceeding £8.0
million or if the proposed merger with Alliance Unichem Plc becomes
effective, £17.9 million.



and shall expire at the conclusion of the next annual general meeting of the
company to 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 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

That, subject to the company’s articles of association and section 166 of the
Companies Act 1985 (the Act), the company be and is hereby generaily and
unconditionally 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:

(i) the maximum aggregate number of ordinary shares hereby authorised
to be acquired is 48,571,000 or, if the proposed merger with Alliance
Unichem Plc becomes effective, 96,756,000,

(ii) the maximum price which may be paid for each ordinary share is not
more than the higher of 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 the purchase is made and that stipulated by
Article 5(1) of the Buy-Back and Stabilisation Regulation, and the
minimum price per ordinary share is the nominal value thereof in each
case exclusive of any expenses payable by the company; and

(iii) 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.

A O

M J OLIVER
Secretary




THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
Special and Ordinary Resolutions of

BOOTS GROUP PLC

At the Annual General Meeting of Boots Group PLC duly convened and held at The
Albert Hall, North Circus Street, off Derby Road, Nottingham NG1 SAA, on Thursday,
20th July 2006, the subjoined resolution was duly passed as a Special Resolution

SPECIAL RESOLUTION

That the articles of association of the company be amended so that articles 63, 72
and 74 of the articles of association of the company read:

“63 Each director shall be entitled to attend and speak at any general meeting of the
company. Any proxy appointed by a member shall also be entitled to 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.

72 Votes may be given either personally or by proxy. If a member appoints more
than one proxy he shall specify the number of shares in respect of which each proxy
is entitled to exercise the related votes and shall ensure that no proxy is appointed to
exercise the votes which any other proxy has been appointed by that member to
exercise.

74 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 shall have one vote and every
proxy appointed by a member and present at a general meeting of the company
(other than the chairman of the meeting) shall have one vote. A proxy shall not have
more than one vote on a show of hands even if he is also a member or is a proxy for
more than one member. 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.”

M J OLIVER
Secretary
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: i nt of a Director or Secretar
Companies House Appointment of a Director or S ary
—— fortherecord ——

Company Name: ALLIANCE BOOTS PLC
o Hlm W“ m |“Im |||NH“| ‘H I' Nl
Received for filing in Electronic Format on the: 11/08/2006

XTGEZHVL

New Appointment Details

Position. SECRETARY Date of Appointment:  31/07/2006
Name: MR MARCO PAGNI

Consented to Act: Yes

Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KTI13 ONY

The address above is a service address for the heneficiary of a Confidentiality Order granted under the
provisions of section 7238 of the Companies Act 1985.

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 11/08/2006 Authenticated: Yes (EfW)

End of Electronically Filed Document for Company number: 04452715 Page: 1
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Companies House Appointment of a Director or Secretary

—— fortherecod ——

Company Name: ALLIANCE BOOTS PLC

New Appointment Details

Position: DIRECTOR Date of Appointment:  31/07/2006

Name: STEFANO PESSINA

Consented to Act: Yes

Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KTI13 0NY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the
provisions of section 723B of the Companies Act 1983.

Date of Birth: 04/06/1941 Nationality: ITALIAN
Occupation. ENTREPRENEUR

Other Directorships: 2517178  ALLIANCE UNICHEM PLC
546864 ALLIANCE UNICHEM GROUP LIMITED
3446039 UNICHEM LIMITED
4591735 ALLIANCE BOOTS TREASURY LIMITED

Authorisation

Authoriser Designation: DIRECTOR Date Authorised: 11/08/2006 Authenticated: Yes (E/W)

End of Electronically Filed Document for Company number: 04452715 Page: 1
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Companies House Appointment of a Director or Secretary
—— forthe record ——
Company Name: ALLIANCE BOOTS PLC
o o H“‘HIHH“ ‘|| NM \Im “H |” |H||» “ ““
Received for filing in Electronic Format on the: 11/08/2006

XTENOHVL

New Appointment Details

Position:.  DIRECTOR Date of Appointment:  31/07/2006
Name: PATRICK PONSOLLE
Consented to Act: Yes

Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KT13 ONY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the
provisions of section 7238 of the Companies Act 1985,

Date of Birth: 20/07/1944 Nationality: FRENCH
Occupation: INDEPENDENT NON-EXECUTIVE DIRECTOR

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 11/08/2006 Authenticated: Yes (E/W)

End of Electronically Filed Document for Company number: 04452715 Page: 1
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Companies House Appointment of a Director or Secretary
—— for the record ——
Compeny Name: ALLTANCE BOOTS PLC
N - HIIH IINI“ m MII“ IIN I‘“ ‘” I‘HII” ‘l m‘
Received for filing in Electronic Format on the: 11/08/2006

XTENNHVK

New Appointment Details

Position.  DIRECTOR Date of Appointment:  31/07/2006
Name: MR JONATHAN SCOTT WHEWAY
Consented to Act: Yes

Usual Residential Address D90
1 THANE ROAD
NOTTINGHAM
UNITED KINGDOM NG90 1BS

The address above is a service address for the beneficiary of a Confidentiality Order granted under the
provisions of section 7238 of the Companies Act 1985,

Date of Birth: 26/08/1966 Nationality: BRITISH
Occupation:. HEALTH & BEAUTY RETAIL DIRECTOR

Other Directorships: 27657 THE BOOTS COMPANY PLC
928555 BOOTS THE CHEMIST LIMITED
302441 BOOTS OFPTICIANS LIMITED

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 11/08/2006 Authenticated: Yes (E/W)

End of Electronically Filed Document for Company number: 04452715 Page: 1
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. Appointment of a Di
Companies House ppointment of a Director or Secretary
—— fortherecord ——
Company Name: ALLTANCE BOOTS PLC
N - ”N]NIH“N “HNN H“” “HH“‘ ” N,
Received for filing in Electronic Format on the: 11/08/2006
XTENSHVS

New Appointment Details

Position.  DIRECTOR Date of Appointment:  31/07/2006
Name: MR ADRIAN WILLIAM LOADER
Consented to Act: Yes
Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KTI13 ONY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the
provisions of section 7238 of the Companies Act 1985.

Date of Birth: 03/06/1948 Nationality: BRITISH
Occupation: INDEPENDENT NON-EXECUTIVE DIRECTOR

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 11/08/2006 Authenticated: Yes (E/W)

Eind of Electronically Filed Document for Company number: 044527158 Page: 1
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Companies House Appointment of a Director or Secretary
—— for the record ——
Company Name: ALLIANCE BOOTS PLC
N - HIIH ‘IN“ l“ ““ “MN I“HH |”“““| |“|
Received for filing in Electronic Format on the: 11/08/2006

XTTZOHVW

New Appointment Details

Position.  DIRECTOR Date of Appointment:  31/07/2006
Name: ORNELLA BARRA
Consented to Act: Yes

Usnal Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KT130NY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the
provisions of section 7238 of the Companies Act 1985.

Date of Birth: 20/12/1953 Nationality: ITALIAN
Occupation:. WHOLESALE& COMMERCIALAFFAIRSDIRECTOR

Other Directorships: 2517178  ALLIANCE UNICHEM PLC
546864 ALLIANCE UNICHEM GROUP LIMITED
5654655 ALLIANCE UNICHEM IP LIMITED
3169255 UNIDRUG DISTRIBUTION GROUP LIMITED

Authorisation

Authoriser Designation: SECRETARY Daie Authorised: 11/08/2006 Authenticated: Yes (EfW)

End of Electronically Filed Document for Company number: 04452715 Page: 1
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Companies House Appointment of a Director or Secretary
—— fortherecod ——
Company Name: ALLTANCE BOOTS PLC
N e ”““ NIH"IH ||“ "I IIH‘H |“‘H|“ |m ‘m
Received jfor filing in Electronic Format on the: 11/08/2006

XTTWZHV4

New Appointment Details

Position:  DIRECTOR Date of Appointment: 31/07/2006
Name: MR GEORGE ROLLO FAIRWEATHER
Consented to Act: Yes

Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KT13 ONY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the

provisions of section 723B of the Companies Act 19835,

Date of Birth: 11/10/1957 Nationality: BRITISH
Occupation: GROUP FINANCE DIRECTOR

Other Directorships: 2517178  ALLIANCE UNICHEM PLC
4551498 MITCHELLS & BUTLERS PLC
4591735 ALLIANCE BOOTS TREASURY LIMITED
4611581 ALLIANCE BOOTS SERVICES LIMITED
546864 ALLIANCE UNICHEM GROUP LIMITED
5654655 ALLIANCE UNICHEM IP LIMITED

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 11/08/2006 Authenticated: Yes (E/W)

End of Electronically Filed Document for Company number: 04452715

Page: 1
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Appointment of a Director or Secretary

Companies House

—— fortherecord ——

Company Name: ALLIANCE BOOTS PLC

New Appointment Details

Position.  DIRECTOR Date of Appointment:  31/07/2006

Name: DR MANFRED STACH
Consented to Act: Yes

Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KTI13 ONY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the
provisions of section 723B of the Companies Act 19835.

Date of Birth: 10/05/1942 Nationality: GERMAN
Occupation: INDEPENDENT NON-EXECUTIVE DIRECTOR

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 11/08/2006 Authenticated: Yes (E/W)

End of Electronically Filed Document for Company number: 04452715 Page: 1
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Please complete in typescript,
or in bold black capitals.

CHFP029
Company Number

Company Name In full

Date of termination of appointment

288b

Terminating appointment as director or secretary
(NOT for appointment (use Form 288a} or change
of particulars (use Form 288c))

4452715

Boots Group PLC v

Day WMonth Year
3‘1 0|7 210|0|6

Please mark the appropriate box. If terminating

as director / as secretary appointment as a dirsctor and secretary mark
both boxes.
NAME *Style / Title [Mr *Honours et
Please insert
details as Forename(s) |James Ramsay
previousty
notified to Sumame |Smart

Companies House.

tDate of Birth

Signed

* Voluntary details.

1 Directors only.

** Dalete as appropriate
You do not have to give any contact
information in the box opposite but
if you do, it will help Companies
House to coantact you if there is a
query on the form. The contact
information that you give will be
visible to searchers of the public

" RABK TIHUPA
COMPANIES HOUSE 11/08/2006 7~

Form May 2004

Day Month Year
0|6 013 1|916|0

A serving director, secretary etc must sign the form below,

S@L«wll Pate| 3y . 1. 0p  ~
st

{** serving director / secretary / administrator / administrative receiver / receiver manager / receiver)

Sonia Fennell

Boots Group PLC, Group Headquarters, NOTTINGHAM, England, NG2 3AA

Tel

DX number 712061 DX exchange BEESTON2

When you have completed and signed the form please send it to the

Registrar of Companies at:

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

for companies registered in England and Wales or

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

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh




00 a(ef)

Companies House Appointment of a Director or Secretary

—— forthe record ——

Company Name: ALLIANCE BOOTS PLC

RELL f f() f g - ), . 1 / /2

New Appointment Details

Fosition:  DIRECTOR Date of Appointment:  31/07/2006
Name: MR STEPHEN WILLIAM JAMES DUNCAN
Consented to Act: Yes

Usual Residential Address 2 THE HEIGHTS, BROOKLANDS
WEYBRIDGE
SURREY
UNITED KINGDOM KTI13 ONY

The address above is a service address for the beneficiary of a Confidentiality Order granted under the

provisions of section 7238 of the Companies Act 19835.

Date of Birth: 11/01/1951 Nationality: BRITISH
Occupation:. COMMUNITY PHARMACY DIRECTOR

Other Directorships: 2517178  ALLIANCE UNICHEM PLC
546864  ALLIANCE UNICHEM GROUP LIMITED
3278903 ALLIANCE UNICHEM PENSION TRUSTEE LIMITED
5529379 ALLIANCE PHARMACY LIMITED
286222 E. MOSS, LIMITED

Authorisation

Authoriser Designation: SECRETARY Date Authorised: 14/08/2006 Authenticated: Yes (E/W)

End of Electronically Filed Document for Company number: 04452715

Page: 1
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Please complete in typescript,
or in bold black capitals.

CHFP029
Company Number

Company Name in full

288b

Terminating appointment as director or secretary

(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

4452715

Beots Group PLC

Day Month Year

Date of termination of appointment

311 0|7 210|0|6

Piease mark the appropriate box. If terminaling
as director as secretary / appointment as a director and secrelary mark
both boxes.
NAME *Styla / Title [Mr *Honours etc

Please insert i

details as Forename(s) |Michael John

previously

notified to Surname |Qliver

Companies House.

TDate of Birth

Signed

* Voluntary details.

1 Directors only.

** Delete as appropriate
You do not have to give any contact
information in the box opposite but
if you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be
visible to searchers of the public

RA1FEOIOLK
COMPAMNIES HOUSE

Form May 2004

Day Month Year

D U W S I

A serving director, secretary etc must sign the form below.

AL ” Date %\_—7 _%

£ iy
(™ serving di }{so%?lgryla inistrator / administrative receiver / racelver manager/ recelver)

Sonia Fennell

Boots Group PLC, Group Headquarters, NOTTINGHAM, England, NG2 3AA

Tel

DX number 712061 DX exchange BEESTON 2

hen you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh
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Please complete in typescripl,
or in bold black capitals.

CHFP029
Company Number

Company Name in full

288b

Terminating appointment as director or secretary
(NOT for appointment (use Form 288a} or change
of particulars (use Form 288c))

4452715

Alliance Boots plc

Day Month Year

Date of termination of appointment

3|1 OI7 2l0|0|6

Pleass mark the sppropriate box. If terminaling

as direclor / as secretary appointment as a director and sacretary mark
both boxes.
NAME *Style / Title |Mr *Honours etc
Please insert
details as Forename(s) |Paul
previously
notified to Sumame |Bateman
Companies House.
Day Month Year
A serving director, secretary etc must sign the form below.

* Voluntary detalls. SIQned ga/\% Date ’)) l ” Ob -
t Directors only.
** Delete as appropriate (™ serving dreaot_yjadmlmstatorladmmshahve receiver [ receiver manager/ receiver)
You do not have to give any contact

information in the box opposite but
if you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be
visihla to_searchers of the public
re

Form May 2004

Sonia Fennell

Boots Group PLC, Group Headquarters, NOTTINGHAM, England, NG2 3AA

Tel

DX number 712081 DX exchange BEESTON 2

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales or

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

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh

DX 33050 Cardiff
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Regulatory Announcement

Go to market news section W &
Company Alliance Boots plc

TIDM AB.

Headline Director/PDMR Shareholding

Released 17:18 02-Aug-06

Number 1709H

Alliance Boots plc
(the Company)
DIRECTOR SHAREHOLDINGS
31 July 2006

Following their appointment on 31 July 2006 to the board of the Company (formerly Boots Group PLC) upon
completion of the merger between Alliance UniChem Plc (Alliance UniChem) and the Company (the
Merger), the following directors notified the Company on 31 July 2006 of their interests in the ordinary
shares of 37 7/39 pence each in the Company.

Save in the case of Scott Wheway, these interests in the shares of the Company were acquired as a result of
the scheme of arrangement sanctioned by the Court to give effect to the Merger pursuant to which all shares in
Alliance UniChem were cancelled and former Alliance UniChem shareholders received 1.332 shares in the
Company for every share held in Alliance UniChem.,

Director Number of shares held in the Percentage of issued share

Company capital in the Company
Stefano Pessina 145,048,918 14.9913
George Fairweather 83,171 0.0086
Ornella Barra 559,021 0.0578
Steve Duncan 64,419 0.0067
Adrian Loader 8,159 0.0008
Patrick Ponsolle 666 0.0001

Manfred Stach - -
Scott Wheway 4,567 0.0004
Note: Almost all of the interest of Stefano Pessina (144,749,810 shares out of 145,048,918 shares) are held by
Alliance Santé Participations S.A.. Stefano Pessina indirectly wholly owns Alliance Santé Participations
S.A,, the directors of which include Stefano Pessina and Ornella Barra. The other interests of Ornella Barra in
shares held in the Company are as set out above.,

Enquiries

Richard Constant

Gavin Anderson & Company +44 (0) 20 7554 1400

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006



Gerald Gradwell / Marco Pagni

Alliance Boots plc +44 (0) 1932 870 550

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 Londen Stock Exchange plc. All rights reserved

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006



Regulatory Announcement

Go to market news section i
Company Alliance Boots plc

TIDM AB.

Headline Holding(s) in Company

Released 10:14 03-Aug-06

Number 1902H

SCHEDULE 10

NOTIFICATION OF MAJOR INTERESTS IN SHARES
1) Name of company

Alliance Boots PLC

2} Name of shareholder having a major interest

Franklin Resources, Inc

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 1B

In respect of shareholder named in 2

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

Bank of New York, Brussels 2,021,326
JP Morgan Chase Bank 22,717,260
Citibank NA London 669,268
Clydesdale Bank PLC 404,772
Eurcclear 27,406
HSBC 1,056,456
CMB London 2,099,780

Mellon Bank 5,177,516
Merrill Lynch Intl. Ltd 799,286
Northern Trust Company, London 2,417,703
Royal Trust Corp of Canada 44,318
State Street Bank 8,331,357

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




a2, lbt, 440

5) Number of shares/amount of stock acquired

NA

6) Percentage of issued class

NA

7) Number of shares/amount of stock disposed
N/A

B) Percentage of issued class
N/A

9) Class of security
Ordinary shares of 37 7/3%p
10) Date of transaction

N/A

11) Date company informed
Received 379 August 2006

12) Total holding following this notification

45,766,448

13) Total percentage holding of issued class following this notification
4.73%

14) Any additional information

15) Name of contact and telephone number for gueries
Sonia Fennell 0115 968 7094

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

Sonia Fennell, Assistant Company Secretary
Date of notification ........3% Apgust 2006

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item {Iincluding any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




Regulatory Announcement

Go to market news section i &
Company Alliance Boots plc

TIDM AB.

Headline Holding(s} in Company

Released 10:22 03-Aug-06

Number 1904H

SCHEDULE 10

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1} Name of company

Alliance Boots plc

2) Name of shareholder having a majecr interest

Barclays PLC

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

In respect of shareholder 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

BANK OF IRELAND A/C 426353 623,206
BANK OF NEW YORK 34,710
BARCLAYS CAPITAL NOMINEES LIMITED 330,000
BARCLAYS CAPITAL NOMINEES LIMITED 379,066
BARCLAYS CAPITAL NOMINEES LIMITED 3,771,565
BARCLAYS CAPITAL NOMINEES LIMITED 35,000
BARCLAYS CAPITAL SECURITIES LTD 1
BARCLAYS GLOBAL INVESTORS CANADA 34,370
BARCLAYS TRUST CO & OTHERS 24,472
BARCLAYS TRUST CO DMC69 8,740
BARCLAYS TRUST CO E99 675
BARCLAYS TRUST CO R69 82,636
CHASE NOMINEES LTD 16376 295,376
CHASE NOMINEES LTD 28270 195,828
GERARD NOMINEES LIMITED a/c 607486 241
GERARD NOMINEES LIMITED a/c 611717 1,998
GERARD NOMINEES LIMITED a/fc 633484 1,998
GERARD NOMINEES LIMITED a/c 659645 1,008
GERARD NOMINEES LIMITED a/c 660137 466
GERARD NOMINEES LIMITED a/c 660968 532
GREIG MIDDLETON NOMINEES LIMITED GM1 324,584
INVESTCRS BANK AND TRUST CO 49,980
INVESTORS BANK AND TRUST CO. 160,602
INVESTCORS BANK AND TRUST CO. 1,325,064
INVESTORS BANK AND TRUST CO 148,799
INVESTORS BANK AND TRUST CO 14,427
INVESTORS BANK AND TRUST CO. 2,465,008
INVESTORS BANK AND TRUST CC. 488,988
INVESTORS BANK AND TRUST CO 83,027
INVESTORS BANK AND TRUST CO 3,814

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




INVESTORS BANK AND TRUST CO. 7,601

INVESTORS BANK AND TRUST CO. 1,824
INVESTORS BANK AND TRUST CO. 47,901
INVESTORS BANK AND TRUST CO. 45,431
JP MORGAN (BGI CUSTODY) 16331 156,170
JP MORGAN (BGI CUSTCDY) 16338 29,069
JP MORGAN (BGI CUSTOCDY) 16341 338,694
JP MORGAN (BGI CUSTODY) 16342 61,686
JP MORGAN (BGI CUSTCDY) 16400 4,658,775
JP MORGAN {BGI CUSTODY) 18409 463,253
JPMORGAN CHASE BANK 23,509
JPMORGAN CHASE BANK 70,070
JPMORGAN CHASE BANK 65,387
JPMORGAN CHASE BANK 43,395
JPMORGAN CHASE BANK 52,164
JPMORGAN CHASE BANK 261,101
JPMORGAN CHASE BANK 3,577
JPMORGAN CHASE BANK 45,655
JPMORGAN CHASE BANK 10,905
JPMORGAN CHASE BANK 3,663
JPMORGAN CHASE BANK 13,324
JPMORGAN CHASE BANK 29,594
JPMORGAN CHASE BANK 5,041
JEPMCRGAN CHASE BANK 15,817
MELLON TRUST - US CUSTODIAN / 19,510
MELLON TRUST OF NEW ENGLAND 1,120
MITSUI ASSET 8,139
R C GREIG NOMINEES LIMITED 1,644,018
R C GREIG NOMINEES LIMITED A/C AKl 553,473
R C GREIG NOMINEES LIMITED A/C BLl 54,800
R C GREIG NOMINEES LIMITED A/C CM1 46,534
R C GREIG NOMINEES LIMITED GP1l 104,028
R C GREIG NOMINEES LIMITED SAl 67,020
REFLEX NOMINEES LIMITED 1,764
REFLEX NOMINEES LIMITED 523
STATE STREET BOSTON 250,001
TRUST & CUSTODY SERVICES BANK 289
TRUST & CUSTODY SERVICES BANK 4,494
ZEBAN NOMINEES LIMITED 28,827

20,124,327

5) Number of shares/amount of stock acquired
N/A

6) Percentage of issued class

N/A

7) Number of shares/amount of stock disposed
N/A

8) Percentage of issued class

N/A

9) Class of security

Ordinary shares of 37 7/39%p

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




10) Date of transaction

Interests stated as at 28%P July 2006

11) Date company informed

Received 3% August 2006

12) Total holding following this notification

20,124,327

13) Total percentage holding of issued class following this notification
4.14%

14) Any additional informaticn

Percentage relates to pre-merger holding

15) Name of contact and telephone number for queries
Sonia Fennell 0115 968 7094

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

Sonia Fennell, Assistant Company Secretary
Date of notification. 3T August 2006

END

London Stock Exchange plc is not responsibie for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms_and _conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




Regulatory Announcement

Go to market news section W &
Company Alliance Boots plc

TIDM AB.

Headline ESOP Trust

Released 17:45 04-Aug-06

Number 3054H

RNS Number:3054H
Alliance Boots plc
04 August 2006
BRlliance Boots plc (the "Company")
The Alliance UniChem 1932 Employee Share Trust
This is to advise you that Barclays Private Bank & Trust (Isle of Man) Limited,
Douglas, Isle of Man {the "Trustee™) acting in its capacity as trustee of the
Rlliance UniChem 1992 Employee Share Trust {the "Trust") disposed of 92,4595
ordinary shares of 37 7/39 pence each in Alliance Boots plc on 3 August 2006
for a total consideration of £1 in connection with the Ian Meakins Share

Incentive Plan.

The total number of ordinary shares held by the Trustee following these
disposals is 3,507,473 cordinary shares.

The executive directors of Alliance Boots plc listed below are potential
beneficiaries of the Trust and are deemed to be interested in all of the
ordinary shares held by the Trustee. As a result of this disposal there has been

a change in the number of shares in which the executive directors listed below
are deemed to be interested:

Stefano Pessina
George Fairweather
Ornella Barra

Steve Duncan

Frank Standish
Deputy Company Secretary

Alliance Boots plc

4 August 2000

This information is provided by RNS
The company news service from the London Stock Exchange

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006



END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plg. All fights reserved

http://www_londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




Regulatory Announcement

Go to market news section e
Company Alliance Boots plc

TIDM AB.

Headline Director Details

Released 16:11 11-Aug-06

Number 5858H

RNS Number:5858H
Alliance Boots plc
11 August 2006

Board Appointments

In accordance with Listing Rule 9.6.13 the individuals who were appointed to the
Beard of Alliance Boots plc on 31 July 2006 held the fcllowing directorships in
publicly quoted companies in the previous five years:

Director Company Cate Resigned
Stefano Pessina Alliance UniChem Plc* Current
Galenica A.G. Current
Ornella Barra Alliance UniChem Plc* Current
Steve Duncan Alliance UniChem Plc* Current
George Fairweather Alliance UniChem Plc* Current
Mitchells & Butlers plc Current
Elementis plc 31 March 2002
Adrian Loader Alliance UniChem Plc* 31 July 2006
Patrick Ponsclle Alliance UniChem Plc* 31 July 2006
Manfred Stach Alliance UniChem Plc* 31 July 2006

* Alliance UniChem was delisted from the London Stock Exchange on 31 July 2006
following the merger of Boots Group PLC and Alliance UniChem Plc which was
effected by means of a Scheme of Arrangement.

No further information is required to be disclosed pursuant to Listing Rule
9.6.13

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange ple is not responsible for and does not check content on this Website. Website users are

http://www Jondonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




Regulatory Announcement

Go to market news section o S
Company Alliance Boots plc

TIDM AB.

Headline Director/PDMR Shareholding

Released 13:33 15-Aug-06

Number 6856H

On 151 August 2006, Boots {Quest) Trustee Limited, a wholly owned subsidiary of Alliance
Boots plc ("the Company"), acting on behalf of The Boots Qualifying Employee Share Trust
("the Trust") transferred 457 ordinary shares of 37 7/39p each in the Company to
employees who had exercised SAYE share options, at an average price of £6.24.

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. R. Baker, Mr. S. Wheway, Mr. S. Pessina, Mr. G. Fairweather, Ms. O.
Barra, and Mr. S. Duncan..

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 457.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any naws item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms_and_conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section 7 O
Company Baillie Gifford & Co.

TIDM

Headline Rule 8.3- Alliance Boots plc

Released 10:42 16-Aug-06

Number 7242H

RNS Number:7242H
Baillie Gifford & Co.
16 August 2006

FCRM B.3

DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR MORE

{Rule 8.3 of the Takeover Code)

1. KEY INFORMATICN

Name of person dealing (Note 1)

BAILLIE GIFFORD

Company dealt in

ALLTANCE BOOTS

Class of relevant security to which
the dealings being disclosed relate
{Note 2)

CRDINARY SHARES

Date of dealing

15/08/06

2. INTERESTS, SHORT POSITIONS AND RIGHTS TC SURBSCRIBE

(a) Interests and short positions {following dealing} in the class of relevant
security dealt in (Note 3)

Long Shert

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx7i... 12/12/2006




(1) Relevant securities 11,864,406 1.3392

{2) Derivatives (other than options)
(3) Options and agreements to purchase/sell

Total 11,864,406 1.3392

(b} Interests and short positicns in relevant securities of the company, other
than the class dealt in (Note 3)

Class of relevant security: Long Short
Number (%) Nurber (%)
(1) Relevant securities

(2) Derivatives {cther than ocptions)

(3) Options and agreements to
purchase/sell

Total

{c) Rights to subscribe (Note 3)

Class of relevant Details
security:

3. DEALINGS (Note 4)

{a) Purchases and sales

Purchase/sale Number of Price per untt
securities {Note 5)
SRLE 4856 789P

(b) Derivatives transactions (other than options)

Product Long/short Number of Price per
name, e.d. (Note 6) securities unit (Note 35}
CFD {Note T)

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/12/2006




{(c) Options transactions in respect of existing securities

(i) Writing, selling, purchasing or varying

Product Writing, Number of Exercise Type, Expiry Option
name,e.g. selling, securities price e.qg. date money
call purchasing, to which American, paid/
option varying the option European received
etc. relates etc. per unit
{Note 7) (Note 5)

(ii) Exercising

Product name, Number of Exercise price per unit
e.g. call securities (Note 5}
option

{d) Other dealings {including new securities) (Note 4)

Nature of transaction Details Price per unit
(Note 8) (if applicable)
(Note 5)

4, OTHER INFORMATION

Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person
disclosing and any other person relating to the voting rights of any relevant
securities under any option referred to on this form or relating to the voting
rights or future acquisition or disposal of any relevant securities to which any
derivative referred to on this form is referenced. If none, this should be
stated.




Is a Supplemental Form & attached? (Note 9) NO

Date of disclosure 16/08/06
Contact name ADAM MCINTOSH
Telephone number 0131 275 3044

If a connected EFM, name of offeree
fofferor with which connected

If a connected EFM, state nature of
connection (Note 10)

Notes

The Notes on Form 8.3 can be viewed on the Takeover Panel's website at
www.thetakeoverpanel.org.uk

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item {including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section i O
Company Alliance Boots plc

TIDM AB.

Headline DirectorfPDMR Shareholding

Released 14:03 23-Aug-06

Number 01901

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a R/S notification required by DR 3.1.4R(1).

H An issuer making a notification in respect of a transaction relating to the skares or debentures of
the issuer should complete boxes 1 to 16, 23 and 24.

2) An issuer making a notification in respect of a derivative relating to the shares of the issuer should
complete boxes 1 to 4, 6, 8, 13, 14, 16, 23 and 24,

3} An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24.

1G] An issuer making a notification in respect of a financial instrument relating to the shares of the

issuer (other than a debenture) should complete boxes 1 to 4, 6, 8,9, 11, 13, 14, 16, 23 and 24.
Please complete all relevant boxes in block capital letters.

1. Name of the issuer

ALLIANCE BOOTS PLC

2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(ii) DR 3.1.4(R)(1}b) a disclosure made in accordance with section 324 (as extended by section 328} of the Companies
Act 1985; or

(iii) both (i) and (ii)

BOTH

3. Name of person discharging managerial responsibilities/director

RICHARD BAKER

4. State whether notification relates to a person connected with a person discharging managerial responsibilities/director
named in 3 and identify the connected person

DIRECTOR NAMED IN 3

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in respect of a
non-beneficial interest

DIRECTOR NAMED IN 3
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6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares

ORDINARY SHARES OF 37 7/39P EACH

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them

RICHARD BAKER

§ State the nature of the transaction

PURCHASE OF SHARES UNDER SHARE INVESTMENT PLAN

9. Number of shares, debentures or financial instruments relating to shares acquired

16

10. Percentage of issued class acquired (freasury shares of that class should not be taken into account when calculating
percentage)

MINIMAL

11. Number of shares, debentures or financial instruments relating to shares disposed

12. Percentage of issued class disposed (treasury shares of that cfass should not be taken into account when calculating

percentage)

13. Price per share or value of transaction

£7.755

14. Date and place of transaction

21% August 2006 LONDON
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15. Total holding following notification and total percentage holding following notification (any treasury shares should
not be taken into account when calculating percentage)

735,731 0.076%

16. Date issuer informed of transaction

231 August 2006 (NOTIFIED BY ADMINISTRATORS)

If a person discharging managerial responsibilities has been granted options by the issuer complete the following
boxes

17 Date of grant

18. Period during which or date on which it can be exercised

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved (c/ass and number)

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

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

23. Any additional informaticn

24. Name of contact and telephone number for queries
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Name and signature of duly authorised officer of issuer responsible for making notification

SONIA FENNELL

Date of notification

23" August 2006

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make a RIS notification required by DR 3.1.4R(1).

(1) An issuer making a notification in respect of a transaction relating to the shares or debentures of
the issuer should complete boxes 1 to 16, 23 and 24,

(2) An issuer making a notification in respect of a derivative relating to the shares of the issuer should
complete boxes 1 to 4, 6, 8,13, 14, 16,23 and 24.

3 An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24,

)] An isswer making a notification in respect of a financial instrument relating to the shares of the

issuer {other than a debenture) should complete boxes 1 t0 4, 6, 8,9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes in block capital letters.

1. Name of the issuer

ALLTANCE BOOTS PLC

2. State whether the notification relates to (i} a transaction notified in accordance with DR 3.1.4R(1)(a); or

(ii) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the Companies
Act 19835; or

(iii) both (i) and (ii)

BOTH

3. Name of person discharging managerial responsibilities/director

PAUL BATEMAN

4, State whether notification relates to a person connected with a person discharging managerial responsibilitiesidirector
named in 3 and identify the connected person

DIRECTOR NAMED IN 3
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5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in respect of a
non-beneficial interest

DIRECTOR NAMED IN 3

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares

ORDINARY SHARES OF 37 7/39P EACH

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them

PAUL BATEMAN

8 State the nature of the transaction

PURCHASE OF SHARES UNDER SHARE INVESTMENT PLAN

9. Number of shares, debentures or financial instruments relating to shares acquired

16

10. Percentage of issued class acquired (freasury shares of that class should not be taken into account when calculating
percentage)

MINIMAL

11. Number of shares, debentures or financial instruments relating to shares disposed

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when calculating

percentage)

13. Price per share or value of transaction
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14. Date and place of transaction

215 August 2006 LONDON

15. Total holding following notification and total percentage holding following notification (any treasury shares should
not be taken into account when calculating percentage)

296,331 0.03%

16. Date issuer informed of transaction

23" August 2006 (NOTIFIED BY ADMINISTRATORS)

If a person discharging managerial responsibilities has been granted options by the issuer complete the following
boxes

17 Date of grant

18. Period during which or date on which it can be exercised

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved (¢/ass and number)

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

22. Total number of shares or debentures over which opticns held following notification
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23. Any additional information

24. Name of contact and telephone number for queries

Name and signature of duly authorised officer of issuer responsible for making notification

SONIA FENNELL

Date of notification

23™ August 2006

END

London Stock Exchange plc is not responsible for and does not check content on this Website, Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. Al rights reserved
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Regulatory Announcement

Go to market news section ] &
Company Alliance Boots plc

TiDM AB.

Headline ESOP Trust Announcement

Released 14:20 31-Aug-06

Number 31201

RNS Number:3120I
Alliance Boots plc
31 August 2006

Alliance Boots plc (the "Company")

The Alliance UniChem 1992 Employee Share Trust

This is to advise you that Barclays Private Bank & Trust (Isle of Man) Limited,
Douglas, Isle of Man (the "Trustee”) acting in its capacity as trustee of the
Alliance UniChem 1992 Employee Share Trust (the "Trust™) disposed of:

« 5,281 ordinary shares of 37 pence each in Alliance Boots plc on 25
August 2006 at 337 pence per ordinary share;

* 95 ordinary shares of 37 pence each in Alliance Boots plc on 25 August
2006 at 589.47 pence per ordinary share;

« 2,911 ordinary shares of 37 pence each in Alliance Bocts plc on 25
Bugust 2006 at 463 pence per ordinary share;

» 1,441 ordinary shares of 37 pence each in Alliance Boots plc on 25
August 2006 at 480 pence per ordinary share;

*+ 25,299 ordinary shares of 37 pence each in Alliance Boots plc on 29
Bugust 2006 at 337 pence per ordinary share;

* 3,956 ordinary shares of 37 pence each in Alliance Boots plc on 29
Rugust 2006 at 440 pence per cordinary share;

* 347 ordinary shares of 37 pence each in Alliance Boots plc on 29
August 2006 at 589.47 pence per ordinary share;

* 1,451 cordinary shares of 37 pence each in Alliance Boots plc on 29
August 2006 at 463 pence per cordinary share;

*+ 707 ordinary shares of 37 pence each in Alliance Boots plc on 29
August 2006 at 480 pence per ordinary share;

in connection with the Alliance UniChem 1990 Savings Related Share Option
Scheme.

The total number of crdinary shares held by the Trustee following these
disposals 1s 3,465,985 cordinary shares.

The executive directors listed below together with all employees are potential
beneficlaries of the Trust and are deemed to be interested in all! of the
ordinary shares held by the Trustee. As a result of these disposals there has
been a change in the number of shares in which the executive directors together
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with all employees are deemed to be interested: -

Stefano Pessina
George Fairweather
Ornella Barra
Steve Duncan

Frank Standish
Deputy Company Secretary
Alliance Boots Plc

31 August 2006

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus} which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 Lendon Steck Exchange pic. All rights reserved
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