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Your Ref
To Whom It May Concern Our Ref

Direct Line : 0131313

24 January 1997

The Edinburgh Fund Managers Group pic having our Registered Office at Donaldson House,
97 Haymarket Terrace, Edinburgh EH12 SHD (“the Company”) hereby undertake that in the event of
the canceilation of the Company’s Share Premium Account approved v the Special Resclution

=L

passed at the Exiraordinary General Meeting of the Company aeld on 25 Sepiembe
confirmed by the Court, the credit arising in the Books of Account of the Company wili
a Special Capital Reserve (“the Special Capital Reserve™);

We further undertake that so fong as there shall remain outstanding anv debt or claim

r 1896 being
be carried to

which would

have deen admissible in proof against the Company had it been wound ap at the date of the
registration with the Registrar of Companies of the Interlocutor of the Court confirming the said
reduction, the amount standing to the credit of the Special Capital Reserve will be the greater of
{a) the value of the goodwill arising on our acquisition of DFM Holdings Ltd in March 1996 such
amount o be as stated in the Company’s audited accounts for the vear to 31 Januarv 1997, and (b) the
sum of £75,000,000 and so long as the persons entitled ‘o the benefit thersof shail not have agreed
otherwise the Speciai Capital Reserve {a) shall not be treated as reajised rofit of the Company and
{b) 3¢ ‘ong as the Company shall remain a public company, shail be -reared as an undistributabie

seserve of the Company for the ourpose of Section 264 of the Companies Aot 1081,

orevided that

‘irne Zomnany shail be entitled o appiy the Speciai Capitai Reserve or ‘he same 2Urpeses as it

~OU:i¢ 2001V 4 Share Redemption Reserve or Share Premium Account: ard -ii) -he Com

vany shail e

entitled o reduce the amount standing 10 the credit of :he Special Capttal Reserve 5v the amount

crediied in the Books of the Companv’s Share Capital and Share Premium Account as 2 result or any

issue o7 shares 1or cash or consideration other than cash.
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