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BOOTS [HE CHEMISTS LIMITED

WRITTEN RESOLUTIONS

We, the undersigned, being all the Members of %he Company who at the date
hereof would be entitled to receive notice of and vote at a general meeting
of the Company, HEREBY RESOLVE as follows:

1. THAT pursuant to section 38la of the Companies Act 1985 ("the Act™) the
following resolutions are hereby passed as Elective Resolutions:

{ L THAT the Company hereby elects pursuant to section B80A(1l} of
the Act that the provisions of asection B80A of the Act shall
apply, instead of the provisiona of section 80(4) and (5} of
the Act, in relation to the giving or renewal hereafter of an
authority under that section for the allotment of relevant
gecuritias.

{ iiy THAT, pursuant to secticn 364k of thé/;::>\ the Company hereby
elects to dispense with the holding of an 1l general meetings
for the current year and all aubseqnent}y ars.

(iii) THAT, pursucnt to section 386 of the Act, the Company hereby
eleckts to dxspense with the, obligation to appoint auditors
annually. .

{( iv} THAT, purauant to sectlon 252 of the Act, the Company hereby
elects to dLspenseryith the laying of accounts and reports
before the * ompany in general meeting for the current
financlial yeur\pnd all subseguent financial years.

{ v) THAT, pursuant ©o sections 369(4) and sectipon 378(3) of the
Act, the Company hereby elects that the caid sub-sections
shall bhave effect in relation to the Company as if for the
references Jin those secticns to 95 pexr cent there were
substituted reference to 90 per cent or such pevcentage, but
not less than 90 per cont, as may be specified by the Company
in general meetings.

2 THAT the following resolution is hereby passed as a SPECIAL RESOLUTION:
THAT the regulations set £~ %h in the printed document attached to this
written resciution and £ e purpcses of identification signed by all
the Members BE APPROVED A... THAT the said new Articles of Association BE
ADOPTED as tlLe Articles of Association of the Company, in substitution
for and to the excluxton of all the existing Articles thereof.

PR
Signature: /C ...‘(.;':%/Signature. //k»—ca/é

Nares .....K....’t\.?.“.ﬁcs??.-‘?...... Name: cosee B BRARTY L
Duly auvthorised for and on behalf Duly authorised for and on behalf
of The Boots Company PLC of The Boots Company /Nominees) Ltd
Date of o n Date of =%

" + A -
Signature: Ll aRed 920 Signature: ......?E...@???L*{ z....




L.

PRIVATE COMPANY LIMITED BY SHARES
NERW ARTICLES OF ASSOCTIATION
- of -
BOOTS THE CHEMISTS LIMITED

Adopted by Speclal Resolution passed on March 1992

PRELIMINARY

Subject as hercinafter provided, the Regulations contained in or
made applicable by Table A In the <Companies (Tables A to F)
Regulations 1985 shall apply to the Company,

TRANSFER OF SHARES
Regulation 24 (c¢) of Table A shall not apply.

KRITTEN RESOLUTIONS

Regulation 33 of Table A shall not apply, A resolution iIn writing
signed by all the members for the time being entitled to receive
notice of and to attend and vote at meetings of the Company (or, if
any such member is a company or corporation, signed on its behalf by
any director or the secretary thereof) shall be as valid and effective
as 1f the same had been passed at a general meeting of the Company duly
convened and held, Any such resolution may consist of several
Instruments in like form each signed by (or on behalf of) one or more
members., In the case of joint holders of a share the signatuve of any
one of such joint holders shall be sufficient for th¢ purposes of this
Regulation,

GORPORATE. REPRESENTATIVES

Notwithscanding section 375 of the Act any director or the secretary
of any wmember (such momber being itself » company or corporation)
may act as that membar's duly authoriced reprasentative at any
neeting of the Gompany or tha member may, by mnoticze in writing in
any foxm signed on the member’s hehalf by any director or the
secretary of that member, appoint any othar person to be the
mepber's duly authorised represontativa at any such meeting.

AEPOTNTMENT AND REMOUAL OF DIRECTORS

Sc 1leng as thexe is a wajority holder (mweaning any member
registered as holding a wmajority in wnominal wvalue of thc issued
ordinary share capital of the Company), Regulatiens 73 to B0
{inclusive) of Table A shall not apply.

The majovity holder shall have power at any time and from time to
time, by notice zo the Company in writing in any form:-

(i) tn appoint any perscn a director or secretary of the Company;
and/ur

(ii) to remove any director or secretary of the Company from office.

Where the majority holder is a company or corporation, such mnotice
shall be in writing signed on its behalf by any director oxr the

secretary therveof.



9.

PENSIONS, EIG
Regulation 87 of Taosle A shall not apply.

In relation to past and present directors and employees and thelr
families or dependants or any of them, the directors may as they
think fit (or as the Company may direct):-

(a) establish and malnttain pension, superannuation, insurance and
similar schemes;

(b} contribute to associations or funds which may benefit any such
persons, and/or

(¢) pay expenses and contributions and do such other things
in relation to such schemes, associations or funds.

PROCEEDINGS OF DIRECTORS

Ali or any of the directors may participate in any meeting of the
directors by means of a conference telephone or any communicsation
equipment which allows all persons participating in the meeting to
hear each other. A director so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote and
be counted In a quorum. 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.

POWERS AND_DU Q

Subject to the provisions of Section 317 of the Act as to disclosure of
incterest, a director may vote in respect of any contract or arrangement
in which he is Interested and may be counted in the quorum present at
any meeting of the directors at which such contract or arrangement is
considered and, accordingly, Regulations 94, 95 and 96 of Table A shall
not apply.

DIVISIONAL DIREGTORS

(2) The dicectors may decide that the business of the Company (or
any part or parts thereof) wmay be carvied on as a division or
divisions of the Company aud wmay dJdiscontinue or amalgarate any
such division.

{b) Th:s directors wmay constitute a divisional ‘board of each
division and appeint divisional directors to manage the
affairs of such division. All such divisional directors shall
be appointed and removed by rhe directors as they may
think £it (or as the Company may direct).

(c) The directors mnay delegate te a Jdivisional board (with powers
to  sub-delegnrve) such of their  powers, authorities and
discretions Iin relation to that division and en such terms and
conditions as they may thinlt fit.

(d) A divisional director shall not be constituted a director of
the Company by 7reason only of holding the position of
divisiocnal director.
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R2OTS THE_CHEMIS®S LIMITED

WRITTIEN RESOLUTIONS

We, the undersigned, being all the Members of the Company who at the date
hereof would be entitled to rececive notice of and vote at a general meeting
of the Company, HEREBY RESOLVE ag follows:

1.

Signature: .!.?5»9.!??;;????..

THAT pursuant to gection 38la of the Companies Act 1985 {"the Act") the
following resolutiens are hereby passed as Elective Resolutions:

{ 1) THAT the Company hercby elects pursuant to section 80A(l) of
the Act that the provisions of section 80A of the Act shall
apply, instead of the provisions of section 80(4) and (5) of
the Act, in relation to the giving or renewal hereafter of an
authority under that section for the allotment of relevant
gecurities.

{ ii) THAT, pursuant to gection 366A of the Act, the Cecmpany hereby
elects to dispenge with the holding of znnual genaral meetings
for the current year and all subseguent years.

(iii) THAT, parsuant to soctlon 386 of the Act, the Company hereby
clects to dispense with the obligation to appoint auditors
annually.

{ iv) THAT, purpuant to sgsection 252 of tho Act, the Company heareby

elects to diopense with the laying of accounts and reports
before tha Company in goneral meoting for the current
financial year and all subsequent financial years.

-

v) THAT, pursuant to cectlons 369(4) and section 378(3) of the
dct, the Coxpany hercby electes that the said sub-sections
shall have cffect in rclation to the Company as if for the
roferances in those soctions to 9% per cent there were
substituted refercnce to 90 por cont or such percentage, but
not less tham 90 per cent, as may be aspecified by the Company
in general ceetings. -t

AN
THAT the follewing scoclus. - w hereby pacced as g&%- IAL RESOLUTION:
THAT the regulations get forth in the printed docdfont attached to this
written resolution and for the purposen of idonLifieation signea by all
the Membera SE APPROVED AND THAT the cakd now Articles of Asgociation BE
ADOPTEL as the Articles of hssociation of the Coopany, in subctitution
for and to the exclugion-of all the existing Articles thereof.
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Name: e KLALKROYD L nare: cesasda B AR
Duly authorised for and on behaif Duly authorised for and on behalf

of The Boots Company PLC of The Bootg Company {Nominees) Ltd
D o w Dat £

ate of 3T wagan 92 e
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