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No. 1145369

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
16 JUL 1993

House

SPECIAL RESOLUTION
oF
JOHNSON & JOHNSON FINANCE LIMITED
We, the undersigned, being the holders of all the issued shares in the
capital of the Company, HEREBY RESOLVE to pass the following resolution

as a special resolution:-

SPECTAL RESOLUTION

g

THAT the regulations contained in the document attached to this
resolution be adopted as the Articles of Association of the Company to

the exclusion of all exigting Articles of Association.
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for and on behalf of

JJHC Incorporated

Dated: 6 July 1993 CRE R R R RN
for and on behalf gﬁm_;i>

o,
Johnsot, ¥ Johnaon

International
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

16 101 1993

Youse

ARTICLES OF ASSOCIATION

Adopted by Special Resolution dated on & July 1993

of

JOHNSON & JOHNSON FINANCE LIMITED

PRELIMINARY

1 The regulations contained in Table A in The Companies (Tables A to

F) Regulations 1985 (as amended so
registered on the date of the adoption
as Thereinatfter provided and so far

provisions of these Articles, apply to

as to affect companies first
of these Articles) shall, except
as not iInconsistent with the

the Company to the exclusion of

all other regulations or Articles of Association. References herein to

regulations are to regulations in the said Table A unless othervise

stated.

SHARE CAPITAL

2 (A) The share capital of the Company at the date of the adoption of
these Articles is £250,000 divided into 1,233,065 5 per cent.
Cumulative Preference Shares of 10p each, 1,233,065 Ordinary Shares
of 10p each and 33,870 Unclassified Shares of 10p each.
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(B) The 5 per cent, Cumulative Preference Shares shall have

attached thereto the following rights and restrictions:-

(i) The right in priority to any payment of dividend on any
other «class of shares to a fixed cumulative preferential
dividend at the rate of 5 per cert. per annum, to be paid if
and so far as In the opinion of the Directors the profits of
the Company justify such payment, half-yearly on the thirtieth
day of June and the thirty—-first day in December in every year
in respect of the half-years ending on those dates. Subject
thereto and to any special rights which may be attached to any
other class of shares, the profits of the Company available for
dividend and resolved to be distributed shall be distributed by
way of dividend among the holders of the Ordinary Shares.

(ii) On a return of assets on a winding-up the assets of the
Company available Zivr 4d.stribution among the members shall be
applied first in repaying to the holders of the 5 per cent.
Cumulative Preference Shares the amounts paid up on such shares
together with a sum equal to any arrears or deficiency of the
fixed dividend thereon, to be calculated down to the date of
the return of capital and to be payable irrespective of whether
or not such dividend has been declared or earned. The balance
of such assets, subject to any special rights which may be
attached to any other class of shares, shall be applied in
repaying to the holders of the Ordinary Shares the amounts paid
up on such shares and subject thereto shall belong to and be
distributed among such holders rateably according te the number
of such shares held by them respectively,

(iii) No right to receive notice of, attend at or vote at any

General Meeting of the Company.
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3 Subject to Section 80 of the Companies Act 1985, all unissued shares
shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 89(1) of the Companies
Act 1985 shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

4 In the case of a corporation a resolution in writing may be signed
on its bhehalf by a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative., Regulation 53
shall be extended accordingly. Regulation 53 (as extended) shall apply
mutatis mutandis to resolutions in writing of any class of members of the

Company,

5 An instrument appointing a proxy (and, vhere it is signed on behalf
of the appointor by an attorney, the letter or power of attorney or a
duly certified copy thereof) must either be delivered at such place or
one of such places (if any) as may be specified for that purpose in or by
way of note to the notice convening the meeting (or, if no place is so
specified, at the registered office) at least one hour before the time
appointed for holding the meeting or adjourned meeting or (in the case of
a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at vhich it is to be used
or be delivered to the Secretary (or the chairman of the meeting) on the
day and at the place of, but in any event beiore the time appointed for
holding, the meeting or adjourned meeting or poll. The instrument shall,
unless the contrary 1is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relatez. An
instrument of proxy relating to more than one nmeeting (including any
adjournment thereof) having once been so delivered for the purposes of
any meeting shell not require ageain to be delivered for the purposes of
any subsequent meeting to which it relates., Regulation 62 shall not

apply.
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NUMBER OF DIRECTORS

6 The Directors shall not be less than one in number., Regulation 64
shall be modified accordingly.

7 (A) An alternate Director shall (except when absent from the United
Kingdom}) be entitled to rveceive notices of meetings of the Directors and
of any committee of the Directors of which his appointor is a member and
shall be entitled to attend and vote as a Director and be counted in the
quorum at any such meeting at which his appointor is mnot personally
present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he vere a
Pirector. If he shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director, his voting rights
shall be cumulative but he shall not e counted more than once for the
purposes of the quorum, If his appointor is for the time being absent
from the United Kingdom or temporarily umnable to act through ill health
or disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor, An alternate
Director shall not (save as aforesaid) have power to act as a Director,
nor shall he be deemed to be a Director for the purposes of these
Articles, nor shall he be deemed to be the agent of his appointor.
Regulations 66 and 69 shall not apply.

(B) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or t.ansactions
and to be repaid expenses and to be indemnified to the same extent
mutatis mutandis as if he were a Director but he shall not be entitled to
receive from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of the
remuneration otherwvise payable to his appointor as such appointor may by

notice in writing to the Company from time to time direct.
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DELEGATION OF DIRECTCRS' POWERS

B In addition to the powers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the foregoing all powers and
discretions whose exercise involves or may involve the payment of
remuneration to or the conferring of any other benefit on all or any of
the Directors) to committees consisting of one or more Directors and (if
thought fit) one or more other ,named persons or persons to be co-opted as
hereinafter provided. Inscfar as any such pover or discretion is
delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read
and construed as if it wvere a reference to the exercise thereof by such
committee. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations wvhich may from time to time be
imposed by the Directors. Any such regulations may provide for or
authorise the co-option to the committee of persons other than Directors
and may provide for members vho are not Directors to have voting rights
as members of the committee but so that (a) the number of members who are
not Directors shall be less than one-~half of the total number of members
of the comnittee and (b) no resolution of the committee shall be
effective unless passed by a majority iIncluding at least one member of
the committee who 1is a Director., Regulation 72 shall be modified

accordingly.
APPOINTHMENT AND RETIREMENT OF DIRECTORS

g The Directors shall not be subject to retirement by rotation and
references thereto in Regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL 4F DIRECTORS
10 The office of a Director shall be vacated in any of the events

specified in Regulation 8l and also if he shall in writing offer to

resign and the Directors shall resolve to accept such offer or if he
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shall be removed from office by notice in writing signed by all his
co-Directors (being at least two in number), but so that if he holds an
appointment to an executive office which thereby automatically determines
such removal shall be deemed an act of the Company and shall have effect
vithout prejudice to any claim for damages for breach of any contract of

service between him and the Company.
REMUNERATION OF DIRECTORS

11  Any Director who serves on any committee, or who otherwise performs
services which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration by
way of salary, commission or otherwvise or may receive such other benefits
as the Directors may determine, Regulation 82 shall be extended
accordingly.

PROCEEDINGS OF DIRECTORS

12 On any matter in which a Director is in any vay interested he may
nevertheless vote and be taken into account for the purpeses of a quorum
and (save as othervise agreed) may retain for his own absolute use and
benefit all profits and advantages directly or indirectly accruing to him

thereunder or im consequence thereof. Regulations 94 to 98 shall not

apply.
INDEMNITY

13 (4) Subject to the provisions of and so far as may be permitted by
law, every Director, Auditor, Secretary or other officer of ths Company
shall be indemnified by the Company out of its own funds against and/or

exempted by the Company from all costs, charges, losses, expenses and
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liabilities incurred by him in the actual or purported executien and/ot
discharge of his duties and/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in connection with his duties,
povers or office including (without prejudice to the genurality of the
foregoing) any liability incurred by him in defending any proceedings,
civil or criminal, vhich relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings are
othervise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in conmection
with any application under any statute for relief from 1liability in
respect of any such act or omission in which relief is granted to him by

the Court. Regulation 118 shall not apply.

(B) Without prejudice to the provisions of Regulation 87 or
paragraph (A) of this Article, the Directors shall have the power %o
purchase and maintain insurance for or for the benefit of any persons who
are or were at any time Directors, officers, employees or auditors of any
Relevant Company {as defined in paragraph (C) of this Article) or who are
or were at any time trustees of any pension fund or employees' share
scheme in which employees of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their
powers and/or otherwise in relation to their duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees'

share scheme.

(C) For the purpose of paragraph (B) of this Article, "Relevant
Company" shall mean the Company, any holding company of the Company or
any other body, wvhether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or
vhich 1s In any wvay allied to or associated with the Company, or any
subsidiary undertaking of the Company or of any such other body,
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