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Company Numbar: 3369634

THE COMPANIES LiCT 1585 AND 1589

COPY REEZLTUTIONS OF BRUOMCO (1283) LTMITED

At an Extraoxrdinary General Meeting of the Company held on -4y
Stars 1997 the following Special Resolutions were duly passed:

RESOLUTIONS

Resolution 1

That the authorised share capital of the Company be increased to
£6,627.49 by the c¢reation of 511,449 new A Preferred Ordinaxry Shares

of £0.01 each having the rlghts set out in the Articles of
Association referred to in Resolution 5§ below.

Resclution 7

That the Directors of the Company be and they are hereby generally
and unconditionally authoriged for the purposes of Section 80 of the
Companies Act 1985 (*the Act"} to exexcise all the powexs of the
Company to allot relevant securities up to kut not exceeding
£5,114.49. This Authority shall (unless prev1ously revoked or
varied by the Company in general meeting) expire on the f£ifth
anniversary of the date of this resolution.

Resolution 3 F

That subject to the passing of the above Resclutions 1 2 the
Directors of the Company be and they are hereby empowered pursuant
to JSection 95 of the Act to allot equity securities for cash
pursuant to the general authority conferred upon them under

Repolution 2 above as if Section 89(1) of the Act did not apply to
any such allotment.

Resolution 4

That the exircing Ordinary Shares of £0.01 of the Company ({(issued
and unissued) be redeésignated as B Ordinary Shares of £0.01 each
having the =ights set out in the Articles of Assoclation referred
to in Resolution 5 below,
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Resolution 5

That the Articles of Association contained in the printed document
produced to the Meeting marked "A* and for the purposes of
identification signed by the Chairnv-n thereof be and the same are
approved and adopted as the Articles of Association of the Company
in substitution for and to the exclusion of all the existing
Articles of Association of the Company.

Regolution 6

That the Company ba and is hereby authorised to enter into the texrms
of the following documents:-

1. a Facilities Agreement to be entered into ketween the Company
(1) GEHE Holdings No. 2 Limited, Arnolds Veterinary Products
Limited, Dales Pharmaceuticals Limited, National Veterinary
Supplies Limited (togethexr "the Target and Subsidiaries") (2)
and the Governor and Company of the Bank of Scotland ("the
Bank") in various capacities (3);

2. a Warrant Instrument to be executed by the Company;
3. a Deed of Assignment of life policies in xglation to the Key
Man life insurance policy in respect of I® Y to be
entered into between the Company (1) and the Bank (2); é%%{fi’
@40«1\[ Q\rws, Sianoa Evaung ound Calin HOLM
4. a Guarantee and Debenture to be entexed into between the

Company (1} the Target and Subsidiaries (2} and the Bank (3)
together with the Account Designation Letters and cleari
bank side letters referred to therein}; \égzégﬁ\z

L

a letter from the Bank to the Directors of the Company
{countersigned by the Company) in respect of the fees payable
by the Company in connection with the acguisition;

6. a notice from the Company to the Bank in xespect of the
dravdown of funds being made available by the Bank;

7. an agreement relating to the sale and purchase of the entire
issued share capital of GEHE Holdings (No.2) Limited to be
entered into between GEHE A.G. (1) Lloyde Chemists Plc (2} and
the Company (3);

8, a Subscription Agreement te be entered into between the Company
{1} the Executives (as defined therein) (2) and the
Institutions (as defined therein) (3);
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9. A Loan Stock Instrument te be executed by the Company: Fu:é%k

10. an Intercreditor Agreement to be entered into between the Bank
{as senioxr Agent and as Bank) (1) The Subordinated Loan Note
Holdexrs (as defined therxein) (2) The Investors {(as defined

therein}) (3) The Company (4) and the Taxrget and Subsidiari? 3
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