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The Companies Act 2006
Public Company Limited by Shares

Ordinary & Special Resolutions
of

Liontrust Asset Management plc

At a General Meeting of the Company duly convened and held on 5th April 2012 at 10.00 a.m at the Pinafore Room, The Savoy, London WC2R 0EU resolutions 1 and 2 below were passed as Ordinary Resolutions and resolutions 3,4 & 5 were passed as Special Resolutions. 
ORDINARY RESOLUTIONS

THAT:
1
The Proposed Acquisition (as such term is defined in the circular to the Company’s shareholders dated 16th March 2012 of which this notice of general meeting forms part, a copy of which is produced to the meeting and, for the purposes of identification only, is initialled by the Chairman (the “Circular”)) be and it is hereby approved as a Class 1 transaction for the purposes of Chapter 10 of the Listing Rules (as defined in the Circular), and the directors of the Company (the “Directors”) be and they are hereby authorised to do or procure to be done all such acts and things on behalf of the Company as they consider necessary or expedient for the purpose of giving effect to the Proposed Acquisition and this resolution and to carry the same into effect with such modifications, variations, revisions, waivers or amendments as the Directors may in their absolute discretion think fit, provided such variations, revisions, waivers or amendments are not of a material nature.

2
In addition to all previous authorisations currently in force, the Directors be and they are hereby generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006, to exercise all powers of the Company to allot ordinary shares of 1 pence each in the capital of the Company up to an aggregate nominal amount of £18,518, representing 4.99 per cent of the issued share capital of the Company as at the date of this notice, in connection with the Proposed Acquisition, provided that:

2.1
unless previously revoked, varied, renewed or extended, such authority and power shall expire on 5th April 2017; and

2.2
the Company may make an offer or agreement which would or might require ordinary shares of 1 pence each in the capital of the Company to be allotted, or rights to be granted, after this authority has expired.

SPECIAL RESOLUTIONS

THAT:
3(a)
The Directors be and they are hereby generally and unconditionally authorised to constitute the Convertible Unsecured Loan Stock (as defined in the Circular) by way of execution of the Convertible Loan Stock Instrument (also as so defined) on behalf of the Company; 
  (b)
In addition to all previous authorisations currently in force, the Directors be and they are hereby generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006, to exercise all powers of the Company to allot up to an aggregate nominal amount of £4,000,000 of Convertible Unsecured Loan Stock (as defined in the Circular), representing, on conversion, 10.78 per cent of the issued share capital of the Company as at the date of this notice, in connection with the Proposed Acquisition, provided that:

(i)
the maximum aggregate number of Ordinary Shares that may be allotted upon subsequent conversion of the Convertible Unsecured Loan Stock (as defined in the Circular) in accordance with the rights attaching thereto, be no greater than £40,000 in nominal value;

(ii)
unless previously revoked, varied, renewed or extended, such authority and power shall expire on 5th April 2017; and

(iii)
the Company may make an offer or agreement which would or might require ordinary shares to be allotted, or rights to be granted, after this authority has expired; and

3(c)
In substitution for all existing authorities, the Directors be and they are hereby empowered, pursuant to sections 570 and 573 of the Companies Act 2006, to allot equity securities (as defined in section 560 of that Act) for cash pursuant to the authority conferred in Resolution 3(b) above as if section 561(1) of that Act did not apply to such allotment, provided that this power shall expire on 5th April 2017 and shall be limited to the allotment of equity securities up to an aggregate nominal amount of £40,000, representing 10.78 per cent of the issued share capital of the Company as at the date of this notice, save that the Company may, before expiry of this power, make an offer or agreement which would, or might, require equity securities to be allotted after such expiry, and the Directors may allot equity securities in pursuance of such offer or agreement notwithstanding that the power conferred hereby has expired.


This power applies in relation to a sale of shares which is an allotment of equity securities by virtue of section 560(2)(b) of the Companies Act 2006.

4
The articles of association of the Company be amended by deleting all the provisions of the Company’s memorandum of association which, by virtue of section 28 Company Act 2006, are to be treated as part of the Company’s articles of association.

5
The articles of association produced to the General Meeting marked “A” and initialled by the chairman of the General Meeting for the purpose of identification only be adopted as the articles of association of the Company in substitution for, and to the exclusion of, the existing articles of association.

Mark A Jackson
Company Secretary
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