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THE COMPANIEY 237 1985

COMPANY LIMITED BY SHARES

Special Resolution
of

Quilter Holdings Limited

At an extraordinary general meeting of the sole member of the Company duly convened and
held on 29 April 1996 a1 Barrington House, 59-67 Gresham Street, London EC2V 7JA the

following Resolution was duly passed as a Spoclal Resolution:

Spcecial Resclution
That:

{(a) 70,000 of the 10,820,000 Crdinary Shares of £1 each In the capital of the Company allotted
10 Stesrline Limited ba converted (in each case by sub-division into one hundred “A" Shares
of 1p each) into 7 miflion “A” Shares of 1p oach with the rights and limitations set out in the

Articles of Assoclation adopted by this Special Resolution;

) 10,750,000 of the 10,820,000 Ordinary Shares of £1 ecach In the capital of the Company
allotted to Steerline Limited be converted {in each case by reclassification as one 7 per cent.
Cumulative Preference Share) into 10,750,000 7 per cent. Cumulative Preference Shares of
£4 ecach with the rights and limitations sel out In the Arliclas of Assoclation adopted by this

Spectal Regolulion;

{¢) 25,000 of the 2,380,000 Ordinary Shares of €1 each in the unissued cap'tal of the Company
be converted (in each case by sub-division Into.cne hundred “B” Shares of 1p each) into the
2,500,000 “B" Shares of ip which are to be allotted to Credit Commercial de France
Holdings Limited each with the rights and Hmitations sot out In the Articles of Assoclaﬂon

adopted by thls Spacial Rosolution;

(d) 2,250,000 of the 2,380,000 Ordinary Shares of £1 each In the unissued capital of the
Company be converted (in each case by reclassification as one 7 per cent. Cumuiative
Proforence Shara) into tha 2,260,000 7 per cent. Cumulative Preference Shares of £1 which
aro to be allotted to Gradit Cominerclal de Fraince Holdings Limited each with the rights and
limitations sot out In the Articles of Association adopted by this Special Resolution;

{8) 18,750 of the 2,380,000 Crdinary Shares of £1 each In tho unissued capital of the Company
be converled (In each case by sub-division and reclassification as one hundred
Management Shares of 1p each) into 1,875,000 Management Shares of 1p oach with the
rights and limitations act out in the Articlas of Assoclation adopted by this Resalution;

(h 5.000 of the 2,380,000 Orcinary Sharas of £1 each In the unissued capital of the Company
bs converled {in each case by sub-divislon into ong hundred Ordinary Shares of 1p each)
into 500,000 Ordinary Shares of 1p each with tha rights and limitations set out in the Articles

of Association adapted by this Resclution;
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(@) 81,250 of the 2,380,000 Ordinary Shares of €1 each in (he unissued capital of the Company
be converted {in cach case by sub-division into ane hundred Ordinary Shares of 1p each)
into 8,125,000 unclassified Shares of 1p each; and

{h) the Aricles of Assoclation of the Gompany be altered by the adoption of the Artictes of
Association tabled to the meeting and, for tho purposes of identification, initialled on ehalfl
of the Chalrman in substitullon for and to tho exclusion of the existing Articles ot Association

of the Company.

Chairman
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