Appendix B
Company Number: 425649
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

ST. JAMES'S PLACE PARTNERSHIP LIMITED
{the "Company")

26 January 2015 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 {the "Act"), the directors of the
Company propose that each of the following resolutions 15 passed as a special resolution
(together, the "Resolutions”)

SPECIAL RESOLUTIONS
1 THAT the capitat of the Company be reduced from £44,275,714 49 to £0 05 by

111 the reduction of the Company's share premium account by £2,289,309 64
to zero, and

112 the cancellaion and extinguishment of 839,728,096 i1ssued ordinary
shares of £0 05 each n the capital of the Company held by St James's
Place plc {"SJP plc"),

together, the "Capital Reduction”

2 THAT subject to and conditional upon the passing of resolution 1 above, and on the
Capital Reduction becoming effective in accordance with section 644(4) of the Act,
the directors be and are authonsed and directed, including pursuant to articles 35 1
and 39 1 of the articles of association of the Company, to pay an interim dividend of
an amount of £43,582 840 60, such dividend to be satisfied, on the recommendation

of the directors of the Company, by the distnbution of the intercompany receivable
owing by St James's Place plc to the Company

AGREEMENT

We have read the statement compnised in the notes at the end of this document before
signfying our agreement to these Resolutions

We hereby irrevocably agree to these Resolutions

DATED this 26" day of January 2015

Ace |

Duly authorised to sign for and on behalf of

St. James's Place plc 06/02/2015

COMPANIES HOUSE




NOTES

You can choose to agree to all of these Resolutions or neither of them but you cannot agree to
only one of them If you agree with these Resolutions, please indicate your agreement by
signing and dating this document where indicated above and returning it to the Company at St
James's Place House, 1 Tetbury Road, Cirencester GL7 1FP

If you do not agree to these Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to these Resolutions, you may not revoke your
agreement i

Unless, by 15 days after the Circulation Date, sufficient agreement has been recetved for these
Resolutions to pass, they will lapse If you agree to these Resolutions, please ensure that your
agreement reaches us before this date




