company Number 951043

THE CCMPANIES ACT 1985
CONMPANY LIMITED BY SHARES

SPECTIAL RESOLUTIONS
of
MERCURY ASSET MANAGEMENT GROUP plec

(passed 26rh June, 1991 }

At the Annual General Meeting of the abcve named Cempany duly
- convened and held at 33 King Willliam street, wondon ECAR SAS
on 26th OJune, 1991 the following resolutions weres Guly passed

as Special Resclutions:
SPECIAL RESOLUTIONS

d be and it is hereby empowered, pursuant =]

Section 5 of the companies Act 1985, te allot equity
securities (within the meaning of Sectien 94 of the said Act)
for cash pursuant to the authority conferred by the previous
resolution as if sub-section (1) of section 8% of tha sald act
did not apply to any guch allotment, provided that this poweyxr
shall be limited to:

THAT the Boax

herwisa than purcuant to sub-

(1) the allotment (ot
paragraph (ii) pbelow) of eguity acpuritios up to an
aggregate nominal vaine of £174,0003
(ii) the allotment of equlty securities in econnectleon
with a rights issue in favour of all holders of .

relevant equity securitiss where the equity
securities respectively attributable to the
interests of al) holders of ralevant oguity
securities ave proporticnate {as nearly as may ko)
to the respective numbors of rolevant cgiily
securities held by them (but aubjoet to wieh
exclusions or other aprangements 85 the Buhrd may
deem necessary or expedlient in rolatlon to ,
fractional entitlerents or letyal or practieal
problems under the laws af, or the remuivements of,
any regulatory body or any stock exchange in any
rerritory ov othetwlse howsoever)

and shall expire on the date of the next Annual CGeneral

Meeting of the Company aftor the pasging of this resointion

save that the Company w2y pefore such ekpiry make an ptfer or
sgrecpent which would or might reguire equity gevurities to b
allstted after such expity and the Boaxd way allot eigilty

. sectirities in pursuance of such offer 0% agreemEngF;gwigfkaﬁhﬁﬁﬁ
power conferred hereby had not expired. I
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THAT in accordance with Article (L) of its Arriclszs oI
Association and the Companies Act 1985, the Company 1is
generally and unconditienally autborised to make markel
surchases {within\the.meaning of Section 163 of the coczpanies
jct 1985) of Orxdinary Shares of 5p cach in the capital of the
company (FOrdixmary Shares®) on such terms and in such manner
as the Board of Directors may from time to time determine
pravided that:

(i) the maximun nuzber of ordinary Shares that may he
purchusced pursuant to this authority =s 3,495, 7813

(11} the maximunm price which may be paid for an ordinary
share purchased parsvant to this authority is an
amount egual to 105 pexr cent, of the average of the

niddle market pricas showm in the quotations for the
ordinary Shares in The Stock Exchange Daily Official
List for the ten husiness JRYS immediutely preceding
the day on which such ordlnary Share is purchased
and the minimum price which may ke paid is Sp per
ordinary Share (in 2ach case axoiusive of expenses
and advancas corporation kax LLf o) payable bY the
Company) ; and

(Lid) this authority will explye &t ths conclusion of the
next Anpusl Generud Mepiry of the Company, unless
renowed befora tha® ring, put the Company may make a

contract ©o purshdse jte Ovdinary Shares undey *hiw
authoity before its expiry which will or may be
executed wholly or partly after its oxplry, and may
make a purchase of breinary Shares in pursuance of
any such contract.

PHAT the Articles of Association of the Coirany ho amended:
(i} by renunbering Article 130 as Artiele 150(A) Ond

(ii) by inserting immediately aftar Articlc I30{7) tha
following Article 130(B):

v1306(B) Subject to the provisions of the coupanies Acts
the Company may puxchase and malntain Zox any direetor O
other officer of the crmpany {or any other coxpany in
which the Company ig ¢+ ~3tly or {rdirectly intoreated oy
concerned) insuxance ayiinst ony Liabillty in respoit of
anything done ox¥ omitted by nim".
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