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Company No: 3591559

THE COMPANIES ACT 2006
	PUBLIC COMPANY LIMITED BY SHARES




ORDINARY RESOLUTIONS

OF

OLD MUTUAL PLC

At the General Meeting of Old Mutual plc (the “Company”) duly convened and held on 14 March 2012, the following resolutions were passed as Ordinary Resolutions:
Ordinary Resolutions
1. THAT the disposal of the entire issued share capital of Försäkringsaktiebolaget Skandia (publ) and Livförsäkringsaktiebolaget Skandia (publ) (the “Disposal”) described in the circular to shareholders dated 3 February 2012 (the “Circular”) and certain other ancillary arrangements described in paragraph 7 of Part III (Principal Terms of the Proposed Disposal) of the Circular (the “Ancillary Arrangements”) on the terms and subject to the conditions set out in the Circular with such modifications (if any) as may be made to them in the manner specified below is hereby approved for the purposes of Chapters 10 and 11 of the Listing Rules of the Financial Services Authority and that the board of directors of the Company be and are hereby authorised to (i) conclude and implement the Disposal and the Ancillary Arrangements in accordance with such terms and conditions and to make non-material modifications to and non-material variations, waivers and extensions of any of the terms of the Disposal and the Ancillary Arrangements and of any further documents or arrangements connected with the Disposal or the Ancillary Arrangements; and (ii) do all such acts and things and execute all such agreements and make such arrangements as may seem to them necessary or desirable for the purposes of giving effect to, or otherwise in connection with, the Disposal and the Ancillary Arrangements and any further documents or arrangements connected with the Disposal or the Ancillary Arrangements (the “Disposal Resolution”).

2. THAT, subject to and conditional upon the passing of the Disposal Resolution, completion of the Disposal occurring in accordance with, and subject to the terms of the Sale Agreement, the Company declaring and not revoking the Special Dividend and the amendment of the Official List in respect of the New Ordinary Shares (as defined in the Circular):

(A) all ordinary shares of 10 pence each in the capital of the Company be subdivided into ordinary shares of 1 3/7ths pence each in the capital of the Company (the “Intermediate Ordinary Shares”); and

(B) immediately thereafter, all Intermediate Ordinary Shares be consolidated into new ordinary shares of 11 3/7ths pence each in the capital of the Company (the “New Ordinary Shares”),

provided that no member shall be entitled to a fraction of a share and any fractions of New Ordinary Shares arising out of the consolidation pursuant to this resolution will be aggregated and sold and the net proceeds of sale will be donated by the Company to charity. For the purpose of implementing the provisions of this resolution, the board of directors of the Company may appoint any person to execute transfers on behalf of any person entitled to any such fractions and may generally make all arrangements which appear to the board of directors of the Company to be necessary or appropriate for the settlement and/or disposal of such fractional entitlements.
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