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' A Boliottor of the
“ Suprems Court
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“in the formation"
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“ A person named
“in the Articles of
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I. RICHARD CHARLES HARVEY

4

of 18 Sustin Friars, London, E.C.2,.

- Do solemnly and sincerely declare that I am (")—A Solicitior

oo
[
. ol
s

e

of the Supreme Court engaged in ‘the formation

1

And that all the requirements of the Companics Act, 1948, in respect ‘of
i:né.ttors,precedent,‘i;o Vth_g reéisﬁrafion of the Sa,id OOmjba,ny Emd incidénﬁal
"Jthereto, havu been comphe(l mth And I make thls solemn Decla,ra.tlon

consmentmusly beh evmg the sa,me to be true and by wrtue of the prowsmns

of Boots the Chemists
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COMPANY LiwdhED BY 'SH'ARES
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R{P@TS THE EHEMESTS HMETEEB

i
1. The namc of the Gompany is “Boors Tue CHEMISTS
LIMIT‘ED S g ,

I

5 2 The I‘eglstered ofﬁce‘ of the G;ftipany will be situate-in
England A T o 4

3. The ob]ects for whlch the Company is estabhshed are:—-

R (A) To purchase and takc over: the undertakmg, and all or any
'of.'the property, and assets, and all -or-any of the debts,

. . going .concerns, “namely, Boots -Fhe Chemists (Eastern)
3 . *Liiited, Boots The Chemists: (Lancashire). ‘Limited, Boots
.., + The Chemists- (Western)’ Limited, Boots The Chemists
oo Condh {Southern) Limited. and Boots ‘The Chemists (Northem)
“, o L.mited and to pay for the same either-in cash or in shares,

. indemnities in respect. of 11ab1ht1es and on such other termas
sroT e thc Company sha]l thmk fit. .

(s ) 'I'o carry on the bu'vncss of wholcsale retaﬂ manufzicturing
and dlspensmg C .nsts and drugglsts

: (c) To acqmre ancl undertake the whole or any part of the
busmcss, property and liahilities of any perscn or company
~ carrying on any- busmess wh1ch the Gompany 1s aathorxsed
to carry oni . .
(o ) To carry on the busmess of artists’ colourmen and merchants
- in_oils, paints, colours and brushes, and artists’ and pamters
rcqmsttes of -all descnptmns

i
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- sliabilities ‘and cngagements ofthe following. companies as . |

> or partly in cash and partly in shares and by entering into -
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() To deal in minera! and aerated waters, syrups, and other
beverages of all descriptions.

(F) To deal in surgical, electrical, photographic-,‘and other
scientific apparatus, instruments, and requisites of all

descriptions.
(¢) To deal in books, magazines and stationery.

(1) To establish and carry on stores in any place or places, and
to buy, sell, manufacture and deal in goods, stores, con-
sumable articles, chattels and effects of all kinds, both whole-
sale and retail, to transact every kind of agency business,
and to carry on the business in all its branches of a store-
keeper.

(1) To carry on any trade, business or mercantile opcrgtioyf‘
which in the opinion of the Directors of the Company may
. .be incident, auxiliary or conducive to the objects aforésaid,
“ or any of them, and whether on account of the Company
alone, or with or for any other company or person.

o

() To acquire by purchgge or grant, or otherwise, take out and

- . +to work -and sell any. inventions, patent. rights, copyrights, -

trade secrets, or privileges in connection with the said busi- -

ness, or any other business for the time being carried on by -

the Company,.and to procure foreign patents in respect of
any such inventions, and to grant or sell all or any estate or -
interest of and in the inventions, patent rights; or privileges
of or to which the Company . may from time to time be
possessed - or. entitled, and to grant licences to use, work, or
vend the same. : L “

(k) To-purchase or take on lease, or otherwise acquire and hold
any freehold, copyhold, or leasehold land, houses, factories,
wharves, buildings, and hereditaments in the United
Kingdom: or elsewhere, and to sell, lease, let and dispose of
the same, and to make, construct, and build any buildings

-« or works for the purposes: of the Company, )

(1) To- sell absolutely or conditionally the undertaking, assets,
and property of the Company, or any rights or interests
thcre!n,.Or any portion of the same, to any other company,
association, or person, for such’ price in money or shares,
and' on such terms as the: Company shall sanction, and to
take over and acquire by purchase or otherwise the whole
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3

“or any part of the undertaking, assets, and property of any
other company or person, or to amalgamate with any other
company established for objects similar in general character
to the objects of this Company, and to take and hold any
shares, stock, or debentures respectively in any company
‘whatsoever in which the liability of the Mcmbers shall be
Iimited to the amount of their shares or stock, and whether
“such company shall be cstabhshed in the United Kingdom
or elsewhere,

(M) To establish agencies in connection with the business for
the time being of the said Company in this country, or in
such foreign places as the Directors of the Company may
from time to tlmc determmc

(N)~ To draw, accept, mclorse,. and: make: bills. of exchange,
promissory notes, and other negotiable instruments,

(o) ‘To borrow or receive deposits or loans of money; at interest
or otherwise, and: to make and issue: as securicy for the same,
" or for any moneys owing or raised by the Company,
. debenture bonds or stock,. redeemable: or irredeemable, or
mortgage debentures, or mortgages or charges with or
without powers of sale, mortgaging or charging the whole
..ar. any part or parts of the undertaking and property of the
Company (including its unpaid capital, whether called or
not), and-to lend money upon such security as shall be
thought { ht or without security, and to guarantee the pay-
ment of any money or'the performance | of any contract or

* work by any other company or person. ""-\’\ \

(p) Tor promote a“ny other company" or: compémes~ for the

" purpose of acqumng all'or any of the property and alxabﬂmes
of thiz' Company, or for any other purpose whiclh may seem
directly or indirectly calculated to Berrefit this Company.

(0) To distzibute. any.of the property of the Company among
the Members; in specie by way of dividend or otherwise.

(R) To sell, improve, manage, develop, lease, mortgage, dispose -
of, turn to account, or, otherwise deal with all or any part-

of the pruperty of the ‘Company, .

(s) To pay for any property- to Be acquired by the Company,
either wholly: or partiaily, by fully or partly paid shares,
debenture “stock; debentures; or bills- of the Company or
otherwise, and on' such terms in all* respects as: the Company
shall think fit.
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1
i (1) To pay all expenses preliminary or incidental to the pro-

motion of the Company.

(u) To maintain, establish, and aid institutions, funds, or trusts
for the benefit of persons whether employed by or having

" dealings with the Company or not, including schools,
 libraries, dispensarics, infirmaries, provident societies, clubs,’

mechanics’ and other institutions, and friendly societies, and
to grant pensions and allowances or make payments towards
insurance, .

(v} To pay to all or any servants and workmen employed by
the Company such bonus, gratuity, allowance, percentage,
or share of the profits of the Company as the Gompany
may think’ desn'able

(w) To do all or any of the above things either as prmc1pals,
- .agents, contractors, or otherwise, and either alone or in con-
junction” with any other person, company, or association
and either by or through agents, sub- contractors, trustees

* . or otherwise, - :

(x) To do all such things as are incidental of conducive to the
' attamment of the above obJects.

’ - oy

" Awp it is hereby declared that the worcl « company ’ in this Clause,
except where used in 1efercrzce to this Company, shall be deemed to
include any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdom
or elsewhere, and that the objects specified in.the different paragraphs
of this Clause: shall not, except where the context expressly so requires,
be in anywise limited or restricted by reference to ‘or inference from
the terms of any other paragraph or the name of the Company, but
'may be carried out in as full and ample a manner and shall be con-
stried in as wide a sense as if each of the said paragraphs defined the
ob]ects of 2 separate, cl1st1nct and mdependenta company.

hundred shares of £1 each, and the Company shall have the power to
divide the original or any mcreased capital into several classes, and to

attach thereto any preferential, deferred, quahﬁcd or othor special
rights, privileges, restrictions or cond1t1ons.

4. The liabilit)i of the Membei-s is Limited, S
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5, The share capital of the. Company is £100 divided into One -
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the
number of shares in the capxtal of the Company set opp051te our
respective names, :

. I Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. takic‘:}:)l bybeach
. scriber.

R.E HARIE Y
Wﬂvq -4 | o
18 4»(». Frare

;J HAL?TL)

m’ Aua’ﬁ'u fcm -

Soisriirs Clauk Oz

Dareo the 2Z8™  day of W-—,‘ , 1968,
Wirngss to the above ngnatures'

G-p-i'.('-;m‘,, q.(’ 5, 'F.rw e
[‘P‘ M‘é\:‘,‘ #:\":-Wd 3 /l/
Lﬂl—(—&d@«.; £-c.2 .
o Selicth gy hoheled Clofc
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THE COMPANIES ACTS, 1948 o 1967

- T COMPANY LIMITED BY SHARES = o
\': v . —— \‘ W :{;F:i: g\\s
- Aticles of Aaaqﬁaﬁnn o

OF - : s /

mms m mmsrs MMH‘EEP T

- PRELIMINARY" "~ 7y,

1. The Company is a’Prlvatc ‘Company ancl sub;eut as hereinafter
prov1dcd and. except where the same are varied by or ,mconsmtcnt with
these presents the regulations contained in Part 5l of Table™ A %} Jnt the

S\
’M/“(; f,;j"i’gfi*fi":’@ \
2T &

First Schedule to the Companies Act, 1948, shall apply to the Company C \ -

Subject as aforesa:d reference hereln to regulatmm. in Table “A” sha],l
be construpd as refemng to those in Part I thercof ‘ IR

' B T S

-

BUSINDSS .

2. An) bxanch 'or klnd of busmess WhICh the Company is. eJ.ther'
cxpressly or by 1mpl1catlon authorised to.undertake:may be undertaken
by the Board at such time or times as-it shall tliink fit, and further:may
be suffered by it to be in abeyance, whether such branch or kind of 5
business may -have beeh actually commenced or not; so long as the
Board may deem it cxped1ent not to commcncc or. procecd with thc
same. . . . o f . S e

SHARE GAPITAL

. 8. Thc authorised share capltal of the Company is a:.lOO d1v1ded
into 100 Ordinary - Shaxes of £1 each,
4. The unissued shares of the Company shall be at the dlspoml
of ‘the Board, whmh may allot, grant options over or otherwise dispose ‘
of them ‘to such” persons, @ at such times and for such ‘consideration and ' B
upon such terms and conditions as the Board may determme, ‘but so that \
no shares shall be issued at a dlscount -except in accordance with
Section 57 of the Act e » ‘ ‘ ;
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. GENERAL MEETINGS

ol T

- 5. Subject to the provisions of the Act, a resolution- in Wri.ting

signed by all the Members of the Company for the time being enutle'd

. . +tq receive notice of and to attend and vote at General Meetings or their

duly appointed attorneys shall be as-valid and effectual as'if it had heen

passed at a Meeting of the Members duly convened and held. Any such

resolution may consist of several documents in the like form each s‘igncd

by one or more of the Members or their attorneys, and signaturé in the

. case of @ corporate body which is a Member shall he sufficient if made

v “ - by a director thereof or its duly appointed attorney, Regulation 5 of
- Part 1T of Table “ A * shall not apply. :

- o ¢
Ml

[ B DIRECTORS

., 6 Unless and uf;jcil nghe;wisc determined by the Company in
® Général Meeting' the Directors shall not be less than two in number

qj'of mon;: than. thirty. Regulation 75 of Table “A” shall be modified
acédfdigxgly. - sl ‘ :

¥

1 ‘o T Badli of the Directors shall be entitled to remuneration for his

services.at the rate of £200 per annum, or sich other sum as the

Cotpany may in general mecting from time to-time determine.

The Directors shall also be entitled to be paid - their reasonable

travelling, hotel and incidental expenses of attending and returning from

miegtings of the Board or Committees of the Board or Géneral Meetings

dr otherwise incurred while engaged in the business of the Cornpany.

. Regulation 76 of Table “A” shall not apply. L 4

‘8.« Any Director who, by réquest, performs special servicesor goes

of ¥ésides abroad for any putposes of the Company shall (unless other-

e wise expressly resolved by the Company in General Meeting) receive

" such extra remuneration by way of salary, percentage of profits or other-

wise as the ‘Directors may determine, which shall be charged as part
-, of the Company’s ordinary working expenses.

7

;‘J,,.w }

Sy gt

i, - interested in a contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the Directors in wccord-
ance with Section 199 of the Act, Subject to sych disclosure, a Director
shall be entitled to vote in respect of any contract or arrangement in
which he is interested and if he do so his vote shall be counted and he
may be taken into account in ascertaining whether a quorum is present.
Paragraphs (2) and (4) of Regulation 84 of Table “ A * shall not apply.

Mo Tiidin i s R T e A LS St

9. A Director who is in any way’éither directly or indirectly
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10. *Thie holders for'the time being.of.a majority in number of the
Ordinary Shares of the Company may at any time by notice in writing-
signed by them or-someone duly authorised by them and left at the
Régistered Office of the Company .appoint any person to be 2 Director:
of thé\‘\(\]ompany and by likenotice remove any Director from office’
notwithstandihigianything in thése presents or in any agreement between
the Divectix and the Company. Stich removal shall be without prejudice
to any clai&“Subhf‘Dirc&:tor-.may,‘féﬁave:fon‘ damages for breach of any*
contract bff;’*'sérvicc béiwf:qn him/aiis the Company. - AT

11, The Directors may at any time and from time to time appoint -
any person to be a Director either to fill a casual vacancy:or-as anw
addition to the Board but so that the total number of Directors shall
not ‘at any-time’ exceed the maximim:number fixed under Article 6 of
these: Articles. Any Director appointéd-under -this Article shall hold ’
office until he is removed under Article 10.of these Aiticles or his.cffice
is: vacated: under~ Regulation:.88 of ‘Table ~*“ A”". Regulation 95 of:

7y

Table “ A shallbe modified accordingly:

- BORROWING POWERS
12. The Directors may exercise all the powers of the Company to
borrow money, and to'mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures; debenture -
stock, and other securities whether outright or as collateral secuity for
any debt, liability or obligation ‘of ‘the Company or of any.third party.
Reégulation 79 of Table ** A 7 shall'not apply: e ‘

v,

" "POWERS. AND DUTIES OF DIRECTORS |

13. The Directors may establish such: agencies or ldcal boards as
they may think convenient for the purpose of managing any of the
affairs of-the Company at-home and :abroad:t The- Directors may
delegate any- of their powers to and -make- sx.xchw provisions -and-
regulations for the-conduct of the Company’s affairs by sgch agencies
or local hoards as they may from time to time think fit. co

PROCEEDINGS OF DIRECTORS: '

14. The Board may delegate all or any of their powers, other than
the power to make calls, to such one or more persons whe‘the.r Or 10t &
Member or Members of their own body or .of thf: Boa{*d of Dx;‘ectcfrs of
Boots Pure Drug Company Limited as they may in their absolute discre-

tion appoint-and may from: time .to time revoke such delegation. Any
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person. or persons so appointed shall in the esercise of the powers wo
delegated conform. to any regulations that may from time to time be-
inifosed on it by the Board and all or any of the said powers may at
Euiy. time be withdrawn revoked: or varied. The Board may remunerate
the persons appointed including Members of their own body ir:quch.
manner as in their absclute discretion: they may think fit and pray from ..
time to time increase or diminish such remuneration and such remunera.-
tion, in the case:of a person: being a Director of the Company, may be:
by way of addition t¢ or in substitution. for; the remuneration 26 which he
would otherwise be entitled as a Director, Regulation 102 of Table “ A"
shall not apply and Regulations 103 .and 104 shall be ‘modified
accordingly: S e
15: A Resolutionr-in writing signed by all the Directors of e
Company- for. the time being entitled. to receive noticé of a meeting of -
the- Diréctors shall be; as valid -and effectual as if it had been passed.
at a meeting of the Directors: duly convened and held. Any such:
Resolution may consist of several documents in the like form each.
signed by one or more of the Directors. Regulation 106 of Table “A” ..
‘shall not apply. : ’ ‘ "

;

EXECUTIVE DIRECTORS

16.. The Directors may from time to time a2ppoint one or more
of their body to any executive office or appointment for such period
and on such terms as they shall think fit; and subject to the terms of
- any agreement entered into in “any particular case, may revoke such
appointment. The appointment of a Director under this Article shall
(subject to the terms of any such agreement, as'aforesaid) be determined
ipso facto if he cease from any cause to he a Director. Regulation 10 .
of Table “ A ”shall not apply. T
17. Any Executive Officer as aforesaid shall receive such
remurieration (either by way of salary, commission, participation in’
- profits, or otherwise howsoever) as the Directors may determine,
Regulation 108 of Tabie “ A ” shall not apply. :

18. The Board may entrust to and confer upon the Chairman
or a Managing Director or Assistant Managing Director or other
‘Lxecutive Director any of the ‘powers exercisable by it upon such
terms and conditions and with such restrictions as it thinks fit, and
either collaterally with or to the exclusion of its ‘'own powers: and
may from time to time (subject to the terms of any agrecment entered
sinto In any particular case) revoke, withdraw, alter or vary all or
any of such powers. Regulation 109 of ‘Table A » shall not apnly,
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PENSICNS AND ALLOWANCES,
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. allowances on death d1s¢,b111ty or retirement to auy Director, former
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- Director or other officer, ot\to any servant or former servant of the

’ Company or of any substdlar,f\ of the Company Guid;to their widows
and dependants and niay establish, support, Zaltez, malntain anid
continue any scheme i¢r providing such benefits-and for such purposes .
any Director. of the Cumpany may accordingly be, bcrome,ur remain
a member of or rejoin any such schemé and receive and retain for

~ his own benefit all benefits to which' he may be or become entltle.d .
7 thereunder. The Divectors may pay out of the funds of the Company
- any pret: siutas contributions” or:sums payable by the (‘ompany under

R the provisions of any. ‘such schemes in'respect of anyvithe persons
;| oL
© ‘s’ . or class of persons: ‘above referred to who arc or may be or bccomc-

membe:rs thex eof Regulatmn 87 of Table ¢ A » shall not apply.\
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