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No. 237513
BEECHAM GROUP p.l.c. ’

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at the Barbican Centre, Silk
Street, London, &.C.2., on 20th June 1989 the following
Rescolution was paszed as a Special Resolution:-

SPECIAL RESOLUTION
THAT:

e
(A) For the purpose of giving effect to the Scheme of Armngement dated 24th May
1989 (the “Scheme' and circulated with the Notice conveping this Meeting:

(a) each ordinary share of 25p in the capitl of the Company shall at 9.00 am. (London

titne) on the Elfecijve Date as defined in the Scheme be subdivided into one A Share

of 20p and one B Share of 5p haviag atached thereto the following rights and

restrictions: ’ ’

(i) s regards income, the holders of the B Shares shall be entitied 1o receive outof
the profits which the Company may determine to distribute in respect of any
financial vear, a sum not exceeding £10 for each B Share held:

(ii) as regards capital, the holders of the Bihares shall be entitled to receive ond
return of assets in a winding-up or otherwise, a sum not exceeding £ 100 for each
B Share held;

(iii)as regards voling, the hotders of the B Shares shall not be entitied (o receive notice
of, norto attend or vote at, any general meeting of the Company; and

(iv) subject as aforesaid, as berween the A Shares and the B Shares, all dividends shall
be apportioned and paid and on a return of assets on a winding-up all distributions
shall be made pro rataaccording 1o the nominal amounts of the A Sluwes and the
B dhares respecuvely.

{b) the capital of the Company be reduced by cancelling the A Shares and the B Shares
resulring from the subdivision of the Beecham Shares (as defined in the Scheme) and
upon such reduction of capital taking effect:

(i) the capital of the Compuny be increased © us present amount of £250,000,000 by
the creation of such number of A Shaces of 20p each and B Shaces of Sp each as
shall be equal to the number of A Shares and B Shares respectively cancelled as
aforesaid: and

{ii} the creditarising upon the aforesaid cancellanon of capital be applied in paying
up in full the shares to be so created which shall be allotted, credited as fully paid
up, to SmithKline Beecham p.l.¢. and/or its nominees;

Companies Act 198510 effect the allotment of the shares syl «Fod the sub-
division or created pursuant to this Resclution provid ;" m Crf' thé maximum nominal
amount of shares which may be allotted hereunder j .5750‘06’ 00; (i) this authority
shall expire on 31st March 1990; and (iii) this 1u}honw shal) e without prejudice to
any other auchority under the said Section 8¢ prewouslv anted and in force on the
date on which this Resolution is passed;

(C) the Transaction Agreement dated J‘l lth ':p( 1 1989 berween SmithKline

Beecham p.L.¢., SmithKline Beckm Gmp(mt‘on, the Compary and SKB (US)

Carporation rel'mng o the proppsed mm:ge f the Company and SmithKline
igdtions or amendments as the Directorgofthe

and 3.b o e
(D) this meeung herebyapproves the sale of the Beecham Group's cosmetics:
fragrance businesses refecred to in the Explanatory Statement dated 24th May 1< Y
circulated 1o shareholders with the Notice coavening this Meeting upon such ter HO U%’{‘,

and to such persons as the Directors of the Company may approve. \ﬁ» Q'_Q j {
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