No 04452715

THE COMPANIES ACT 1985 (AS AMENDED)

Company imited by shares

|

of

COMPANIES HOUSE

ALLIANCE BOOTS PLC

At an Extraordinary General Meeting of the above-named Company duly convened and held on
31 May 2007 the following resolution was passed as a special resclution

THAT

1 for the purpose of giving effect to the Scheme of Arrangement dated 8 May 2007 (the
=Scheme™) In its origmal form or with or subject to any modification, addition or
condition (iIncluding, without imitation, any modification or addition which represents an
improvement in the value and/or terms of the Scheme to holders of Scheme Shares (as
defined therein)) agreed by the Company and AB Acquisitions Limited which the Court

may think fit to approve or (mpose

U] the directors of the Company be authorised to take all such action as they
consider necessary or appropriate for carrying the Scheme into effect,

{(n) the 1ssued share capital of the Company shall be reduced by cancelling and
extinguishing all of the Cancellation Shares (as defined in the Scheme),

(i) subject to, and forthwith upon, the reduction of capital referred to in paragraph
(n) above taking effect and notwithstanding anything to the contrary in the
articles of association of the Company

(A) the authonsed share capiai of the Company be increased to its former
amount by the creation of such number of new ordinary shares of 3771
pence each as have an aggregate nominal value equal to the aggregate
nominal value of the Cancellation Shares cancelled pursuant to
paragraph (n) above,

(B) the reserve arising In the books of account of the Company as a result
of the cancellation of the Cancellation Shares be appiied in paying up In
full at par the new ordinary shares of 377:‘39 pence so created, such new




2

(W)

ordinary shares to be allotted and issued credited as fully paid to AB
Acquistions Limited and/or its nominee(s), and

the directors of the Company be authonsed pursuant to and in accordance with
section 80 of the Companies Act 1985 to give effect to this resolution and
accordingly to effect the allotment of the new ordinary shares referred to in
paragraph (1) {B) above, provided that '

(A)

(B}

(C)

this authority shall expire on the fifth anniversary of this resolution,

the maximum aggregate nominal amount of shares which may be
allotted hereunder shall be the aggregate nominai amount of the new
ordinary shares created pursuant to paragraph (i) (A) above, and

this authornity shall be without prejudice and in addition to any other
authonty under the said section 80 previously granted before the date

on which this resolution I1s passed, and

the articles of association of the Company be amended by the adoption and inclusion of
the following new article 151

“SCHEME OF ARRANGEMENT

151 (A) In this article

(B)

(1

(i}

{in}

references to the "Scheme" are to the Scheme of Arrangement
between the company and the Scheme Shareholders (as defined in the
Scheme) dated 8 May 2007 in its form at that date or with or subject to
any modification, addition or condition (including, without imitation, any
modification or addition which represents an improvement in the value
and/or terms of the Scheme to helders of Scheme Shares (as defined
in the Scheme)) agreed by the company and AB Acquisttions Limsted

which the Court may think fit to approve or impose,

terms defined in the Scheme shall have the same meanings In this
article, and

references to "spouse” shall include a cvil partner under the Civil
Partnership Act 2004

if the company Issues any shares (other than to AB Acquisitions Limited or any
subsidiary of AB Acquisitions Limited (an “"AB Acquisitions Company")) on or
after the date of the adoption of this article and prior to the Reduction Record
Time such Alliance Boots shares shall be 1ssued subject to the terms of the
Scheme (and shall be Scheme Shares for the purposes thereof) and the holder
or holders of such shares shall be bound by the Scheme accordingly




(C)

Subject to the Scheme and Reduction of Capital becoming effective and
notwithstanding the other provisions of these articles, It any shares are iIssued,
or transferred pursuant to paragraph (D) below, to any person (a "New
Member") at or after the Reduction Record Time (the "Post-Scheme Shares")
they will, subject to paragraph (D) below and provided that the Scheme
becomes or has become effective, be iImmediately transferred to AB
Acquisttions Limited or its nominee(s) (unless such shares are issued to an AB
Acquisitions Company) in consideration of and conditional on

(1 the payment by AB Acquisitions Limited to the New Member of such
amount of cash consideration as would have been paid pursuant to the
Scheme for each such share as if it were a Scheme Share, and/or,

(n) the 1ssue of the same nominal amount of Loan Notes per ordinary share
in the capital of the company as would have been issued to the holder
of Loan Note Elected Shares under the Scheme (subject to and on the
terms of the Loan Note Alternative) provided that

(a) such new shares are 1ssued no later than the later of (A) two
business days after the Reduction Order 1s filed with the
Registrar of Companies of England and Wales and (B) 3 July

2007,

{b) the conditions for making the Loan Note Alternative available
under the terms of the Scheme have been satisfied,

(c) the New Member makes a valid election to receve Loan Notes
in respect of the relevant shares before the Election Retumn
Time n such manner as the Board shali prescribe,

(d) the maximum principal amount of Loan Notes avallable under
the Loan Note Alternative has not previously been ailocated
pursuant to the Scheme, and

(e) if after the allocation of Loan Notes pursuant to the Scheme the
number of Loan Notes avatlable is msufficient to satisfy in full
all valid elections made by New Members pursuant to this
article, each such election shall be scaled down pro rata (or as
near thereto as AB Acguisitions Limited in its absolute
discretion considers practicable) amongst the electors and
each such election shall be valid only in respect of the number
of shares so scaled down and the balance of the consideration
due to those New Members who made such elections will be
satisfied by the payment by AB Acquisitions Limited of Cash
Consideration In accordance with sub-paragraph (1) above




(D)

=)

(F)

Any New Member may, pnor to the 1ssue of Post-Scheme Shares to him or her
pursuant to the exercise of an option or satisfaction of an award under one of
the company's employee share schemes, give not less than two business days'
wntten notice to the company n such manner as the board shall prescnbe of
his or her intention to transfer some or all of such Post-Scheme Shares to his or
her spouse and may, if such notice has been valdly given, on such _Post-
Scheme Shares being issued to him or her, iImmedsately transfer to his or her
spouse any such Post-Scheme Shares, provided that such Post-Scheme
Shares will then be immediately transferred from that spouse to AB Acquisihons
Limited or its nominee(s) pursuant to paragraph (C) above as if the spouse
were a New Member If notice has been validly given pursuant to this
paragraph (D) but the New Member does not immediately transfer to his or her
spouse the Post-Scheme Shares in respect of which notice was given, such
shares wil be transferred to AB Acquisitions Limited or its nommee(s) pursuant

to paragraph (C) above

On any reorganisation of, or material alteration to, the share capital of the
company (including, without limitation, any subdivision and/or consohdation, but
exciuding the Scheme), the value of the consideration.per share to be pad
under paragraph (C) of this article 151 shall be adjusted by the directors Iin such
manner as the auditors of the company or an independent investment bank
selected by the company may determine to be appropnate to reflect such
reorgamisation or alteration References in this article 151 to shares shall,
fotlowing such adjustment, be construed accordingly

To give effect to any such transfer required by this article 151, the company
may appornt any person to execute a form of transfer on behalf of or as
attorney for the New Member or his or her spouse In favour of AB Acquisitions
Limited or its nominee(s) Pending the registration of AB Acquisitions Limited or
its nominee{s) as the holder of any share to be transferred pursuant to this
article 151, AB Acquisitions Limited shall be irrevocably empowered to appoint
a person nominated by the directors of AB Acquisitions Limited to act as
attorney on behalf of each holder of any such share in accordance with such
directions as AB Acquisitions Limited may give In relation to any dealings with
or disposal of such share (or any interest therein), exercising any nghts
attached thereto or receiving any distribution or other benefit accruing or
payable in respect thereof and the registered holder of such share shall
exercise all nghts attaching thereto in accordance with the directions of AB
Acquisitions Limited but not otherwise The company shall not be obliged to
issue a certficate to the New Member or his or her spouse for any such share




©)

Payment will be made and certificates for any Loan Notes will be despatched in
respect of any shares transferred under this article 151 within 14 days of the

date of transfer of such shares ™

¢ baka

Company Director




