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Company details

1 |
Company number IB— [3—|6_ |37|37 ’6/ Fﬁ— ? ::E;?g clgrrtl;::tfeolamtypescnpl orin

Company name in full |Investec plc bold black capitais
All fields are mandatory unless
l specified or indicated by *

E Allotment dates @

From Date |O |2— IO_ |87 ’TIT '1— |1— O Allotment date

If all shares were allotted on the
To Date |1 l1— |—0—|8_ F’O/Fi'l_ same day enter that date in the
"fram date’ box If shares were
allotied over a period of time,
complete both ‘from date’ and "to

date’ boxes

u Shares allotted

Please give details of the shares allotted, including bonus shares B Currency

If currency details are nat
campleted we will assume currency
15 tn pound stetling

Class of shares Currency @ Number of Nominal value of Amount paid Amount {if any)
(E g Ordinary/Preference etc ) shares allotted each share (in¢luding share unpaid (including
premiunn} share premium)

|Investec plc Ordinary shares fGBP 2161 |£1 8588
lﬁvestec plc ZAR Preference Share [ZAR 416,040 1101 |

If the allotted shares are fully or partly paid up otherwise than in cash, please

state the consideration for which the shares were allotted
Details of non-cash
consideration
If a PLC, please attach
valuation report (1f
appropnate)
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SHO1

Return of allotment of shares

s

Statement of capital

Section 4 {also Section 5 and Section &, if appropnate} should refl
company’s 1ssued capital at the date of this return

ect the

Statement of capital (Share capital in pound sterling (£))

1ssued capital 1s in sterling, only complete Section 4 and then go to Section 7

Please complete the table below to show each class of shares held in pound sterling If all your

Class of shares
(E g Ordinary/Preference etc)

Amount pad up an
each share @

Amount {f any) unpard
on each share @

Number of shares &

Aggregate nominal value ©

}lnvestec plc Ordinary Shares |£0 0002 | ‘379,468,730 | £ 75,893 7460
Ilnvestec plc Ordinary shares |£2 09 | |1.330.642 £ 366 1284
[Investec ple Ordinary shares ‘EB 40 | |2.613,835 £ 522 7670
‘Investec plc Ordinary shares $£2 13 | !3,003,040 |£ 600 6080

| Totals | £

Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency ZAR

Class of shares
{E g Ordinary / Prederence etc }

Amount paid up on
each share @

Amount {if any) unpaid
on each share @

Number of shares @

Aggregate nominal value ©

’Investec plc ZAR Preference Share (100 . r 1,859,900 ’1859 S0
llnvestec plc ZAR Preference Share 101 [ 416,040 1416 04
| Totals 2 275,940 [2.275 94

Currency

Amount {if any) unpa:d
on each share @

Class of shares
(E g Ordmary/Preference etc )

Amount paid up on
each share @

Number of shares @

Aggregate norinal value €

Totals

Statement of capital (Totals)

1ssued share capital

Please give the total number of shares and total aggregate nominal value of

Total number of shares [835,801,356

£314,500 35 + ZAR2,27594

Total aggregate
nominal value @

OTotal aggregate namtnal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10etc

@ Including both the nominal value and any
share premium

@ £ g Number of shares tssued multiplied by
nominal value of each share

@ Total number of 1ssued shares in this class

Cantinuation Pages
Please use a Statement of Capital continuation
page If necessary

CHFPO2%

14409 Version 1 0




7

In accordance with

Section 555 of the SHO] - Contlnuatlon page
Companies Act 2006, Return of allotment of shares

Statement of capital

Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each currency

Currency GBP

Class of shares Number of shares @

(€ g Ordinaryiprelerence etc)

Amount pad up on
each share @

Amount {if any) unpaid

Aggregate nominal value €
on each share @ -

]Investec ple Ordinary shares I£3 19 - 1 E02,1 14 |£40 4228
ﬁvestec plc Ordinary shares |£5 87 y |37,449,427 |£7,489 8854
|Investec plc Ordinary shares t£1 g6 [ |1 ,253,825 |£250 7650
lInvestec pic Ordinary shares |£2 56 | l854,869 le170 9738
[Investec plc Ordinary shares ;EE 06 r [762,870 |E1 52 5740
]lnvestec plc Ordinary shares £279 | 110,000,000 |£2000 0000
||nvestec plc Ordinary shares £2 68 | 110,000,000 |£2000 0000
|Investec plc Ordinary shares £2 85 | |283,924 Ess 7848
Ilnvestec plc Orcinary shares [23 90 | [22,000,000 [£4400 0000
Investec plc Ordinary shares £4 475 | 193,788 |£38 7576
Investec plc Ordinary shares £4 612 | 1,973,114 [£394 6228
finvestec pic Ordinary shares |£4 834 B 11,792,759 [£358 5518
[Investec pic Ordinary shares |ea76 [ [42,608 802 [£8,521 3604
|Investec plc Ordinary shares [£4 72 |3,575,650 12715 13
|Investec ple Ordinary shares |£4 75 ‘22,000,000 |£4400 00
|Investec plc Ordinary shares |£1 8588 [ |58,654 |E1‘| 73
[Investec plc Ordinary shares 478 | [500,000 [£100

| | | | |

| | | | |

[Investec plc Special Converting Shar |£0 0002 | 276,020,221 |£55,204 0442
Non-redeemabte, non-cumulative, no lEB 58 |9,381,149 |£93.81‘| 4900
Non-redeemable, non-cumulative, no |£8 86 X |5.?00,000 |E57,000 0000
[special Voting share of £0 001 looor | 1 [£0 001

[UK DAN share of £0 001 |0 001 | 1 [£0 001

[UK DAS share of £0 001 |0 001 [ b £0 001

[ ‘ Totals| 833,525416  [£314,500 35

share premium

@ Total number of 1ssued shares in
this class

@ Incfuding both the nominat value and any

@ E g Number of shares 1ssued multiplied by

nomnal value of each share

CHFP029
10/09 Version 1 0




SHOT

Return of allotment of shares

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4 and
Section 5

Class of share

Investec plc Ordinary Shares £0 6002*

f’rescrlbed particulars

* SEE APPENDIX "A" FOR MAIN TEXT OF ARTICLES
PERTAINING TO THE RIGHTS ATTACHING TO SHARES

1) Voting nghts Article 63 & 66

2) Right to receve dividend Article 5 1

3) Right te participate n distnbution Article 5 1

4) Right to participate in distnbution on winding up Article 5 2

Class of share

Investec plc Special Converting Shares £0 0002*

?’rescnbed particulars

* SEE APPENDIX "A" FOR MAIN TEXT OF ARTICLES
PERTAINING TO THE RIGHTS ATTACHING TO SHARES

1) Voting nghts Article 63 & 66

2) Right to recewve dividend Article 5 1

3) Right to participate in distribution No

4} Right to participate in distnbution on winding up Article 4

5} Shares are to be redeemed or liable to be redeemed at the option
of the company Article 6

Class of share

Non-redeemable, non-cumulative, non-participating preference sha*

Prescribed particulars
o

* SEE APPENDIX "A" FOR MAIN TEXT OF ARTICLES
PERTAINING TO THE RIGHTS ATTACHING TO SHARES

1) Voting rights Article 151

2) Right to recewve dividend Article 151

3) Right to participate in distnbution Article 151

4) Right to participate in distnbution on winding up Article 151

5) Shares are to be redeemed or liable to be redeemed at the option
of the company Article 53

@ Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
induding nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to particpate
in a distnibution,

¢ particulars of any nghts, as
respects capital, to participate
in a distnbution {(including on
winding up), and

d whether the shares are to be
redeemed or are liable 1o be
redeemed at the optton of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page If necessary

Signature

| am stgriung this form on behalf of the company

Signature

Signatul

X X

B Societas Europaea
If the form 15 beung filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert detalls
of which organ of the SE the person
signing has membership

This form may be signed by i li::?:;g;i 270 or 274 of
nder ¢ or 0
Ducactor ® Secretary, Persen-authensed f AdminitiaterAtmmstratvetecetver the Companies Act 2006
Recewver-RecewvermaragerLiCmanagen
CHFP029

10/09 Version 1 0




oorsaewe SHO1 - continuation page

Companies Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share Special Voting Share of £0 001"

Prescribed particulars |+ gEE APPENDIX "A" FOR MAIN TEXT OF ARTICLES PERTAINING
TO THE RIGHTS ATTACHING TO SHARES

1) Voting nghts Article 63 & 66

2) Right to recewve dividend Article 5 1

3) Right to participate in distribution Article 5 1

4} Right to participate in distnbution on winding up Article 5 1

5) Shares are to be redeemed or liable to be redeemed at the option
of the company or the shareholder Article 6 1

CHFP029
10/09 Version 10




SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Compantes House if there 15 a query
on the form The contact nformation you give will be
visible ta searchers of the public record

Cantact name

The Secretary

|comp.myname

|

l Addross

I 2 Gresham Street

Countyrkegion

N G N N

" England

Post lown

London

DX

| ™ 020 7597 4000

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following

[0 The company name and number match the
mformation held on the public Register

O] You have shown the date(s) of allotmentin
section 2

O You have completed all appropriate share details in
section 3

0 You have completed the appropriate sections of the
Statement of Capital

0 You have signed the form

Please note that all informatton on this farm wall
appear on the public record

Where to send

You may return this form to any Compames House
address, however for expediency we adwvise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Guay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compantes registered 1n Northern Ireland
The Registrar of Companies, Compames House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Nerthern Ireland, BTt 3BS

DX 481 N R Belfast 1

ﬂ Further information

For further informatian please see the guidance notes
on the website at www companieshouse gov uk
or emall enguines@conmpanieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www,companieshouse.gov uk

This form has been provided free of charge by Companies House

CHt rPo29
§0/09 Version | 0



In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to s

hares)

Class of share

APPENDIX A (PAGE 1 INVESTEC PLC ARTICLES 4-5)

Prascribed particulars

4 PLC Special Converting Shares

On the Conversion Date, all of the PLC Speaal Converting Shares
shall automatically be converied into and in all respects rank pan
passu with the PLC Ordinary Shares and otherwise the rights of such
shares pnor to the Conversion Date shall be as set out In these
Articles

5 Income and caprtal nghts

51 Subject to Articles 149 and 151, the nghts attaching to
the shares as regards participation 1n the profits of the Company are
sel out below

(@) Pnor to the Canversion Date

n to the extent that the profits avalable for distnbution are
resolved to be distnibuted among the halders of the PLC Ordinary
Shares, the UK DAN Share and the UK DAS Share, they shall be
distnbuted i such a manner as would ensure that the distributions
made, when taken together with any Inifial Action or Matching Action,
as the case may be, are such that the Company will have complied
with its obligations under Clause 3 of the Sharing Agreement, and,

{u) the PLC Special Voling Share shall have no nght fo
receve any dividends or other distributions, and

(m} the PLC Special Converting Shares shall have no nght to
receve any dividends or other distributions

(b) On and from the Conversion Date

{1) the profits avallable for distnbuticn and resolved to be

distnbuted shall be distributed among the holders (other than the
Company) of PLC Crdinary Shares save as regards any distnbution
payable by reference to a record date prior to the Conversian Date
which shall not be payable to the holders of PLC Special Converting
Shares which have converted in accordance with Article 4,

()] the UK DAN Share and UK DAS Share shall have no
nght to recewve any dividends or other distnbutions, and

() the PLC Special Voting Share shall have no nght to
recawve any dividends or other distributions

52 Subject to Artictes 149 and 151, on a winding-up of the
Company, the assets of the Company remaining after payment of all
amounts payable to the creditors of the Company and prior ranking
statutory entitlements shall be distributed

(a) first to the holders of any shares in the Company's
capital ranking In pnonty to the PLC Ordinary Shares, the UK DAN
Share and the UK DAS Share, in accordance with the terms and
conditions attaching to those shares,

CHFPQOQ
10408 Version 2 0




in accordance with

eeemaae  SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share APPENDIX A (PAGE 2 INVESTEC PLC ARTICLES 5-6)

Prescribed particulars | ) subject to {a) above, the holders of the UK DAN Share
and the UK DAS Share subject, in each case, to a maximum of the
par value of such sharss, and

{c} subject to (a) and (b) above, to the holders of PLC
Ordinary Shares
53 Each PLC Preference Share shall confer the nghts as to

participation in the profits and assets of the Company, receipt of
nohices, attandance and voting at mestings and redemption specified
n Article 149

54 Each Perpetual Preference Share shall confer the nghts
as to participation in the profits and assets of the Company, receipt of
notices, attendance and voting at meetings and redemption specified

in Article 151

6 Redemption of Shares

61 The Company shall have the nght to redeem

(a) any or all of the PLC Preference Shares for the tme
being 1ssued and outstanding 10 accordance with the terms of Arlicle
149,

(b} at any tme prior to the Conversion Date, any or all of the

PLC Special Converting Shares in issue If, n the opinion of the
Board, such redemption 1s necessary or expedient in order to
maintain the PLC Equivalent Number, and

(c) at any time on or after the Conversion Date, the PLC
Special Voting Share, tha UK DAN Share and the UK DAS Share
The exercise of this nght shali be at the discretion of the Board

The PLC Special Converting Shares, the PLC Special Voting Share,
the UK DAN Share and the UK DAS Share shall be referred to as the
“Redesmable Shares” in this Article 6

62 In order to redeem any or all of the Redeemable Shares
under Article 6 1, the Campany shall give wntten notice to the holder
(s) of such Redeemable Shares (a "Redemption Notice™) Such
Redemption Notice shall contain the information required under
Article 6 5 below and shall be given no later than the Business Day
immediately preceding the date on which the Redeemable Shares
are to be redeemed (the “Redemption Date")

63 if anly some of the FLC Special Converting Shares are 1o
be redsemed by tha Company under Article 6 1 the Board shall
decide in its absolute discretion which PLC Spectal Converting
Shares are to be redeemed

64 The Campany shall pay for each Redeemable Snare
redeemed under Article 6 1 an amount equal to the nominal value
paid up thereon

65 Any Redemption Notice given under Article 6 2 must
state
(a) the Redemption Date on which the relevant Redeemable

Shares are 10 be redeemed,

CHFPORD
/09 Version 20




In accordance with
Sectien 555 of the
Companies Act 2006

SHO'T - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

APPENDIX A (PAGE 3 INVESTEC PLC ARTICLE 6)

Prescribed particulars

(b) in respect of redemptions of PLC Special Converting
Shares only, which particular PLC Special Converting Shares are to
be redeemed and the number of PLC Special Converting Shares to
be redeemsd, and

{c) the aggregate amount to be paid for the Redeemable
Shares to be redesmesd
66 Upecn the Redemphion Date the Company shall redeem

the Redeemable Shares to be redeemed on that date Upon
redemption the Company shall pay to each holder concerned the
amount specified i Article 6 4 for each of that holder's Redeemable
Shares which are consequently redeemed

67 If the Company has redeemed some but not all of the
PL.C Special Converting Shares 1n 1$sue, the share certificate 1n 1ssue
for such shares prior to such redemption shall be cancelled and a
fresh share certificate for the remaiming 1ssued PLC Special
Converting Shares shall be 1ssued free of charge to the holder

68 Payment for redemption of Redeemable Shares shall be
made by such means as the Company may n its absolute discretion
decide

69 If the date on which payment for redemption 1s due 1s not
a working day, then the payment will be made on the next working
day No interest or other payment will accrue for the delay

610 The receipt of the registerad holder{s} of any Redeemable
Shares of the monies payable G the holder(s) on redemption shall
constitute an absolute discharge to the Company n respect thereof

CHFPOOD
10/09 Version 20



e SHOT - continuation page

Campanses Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share APPENDIX A (PAGE 4 INVESTEC PLC ARTICLES 63)

Prescnbed particulars | g3 Votes attaching to shares

631 Subject to Article 50 4 and to any special nghts or
restrictions as to voling attached by or in accordance with these
Articles to any class of shares

(a} on a show of hands every member being an individual who 1s
present in person or by proxy, or if a body corporate, representsd,
shall have one vote, and

(b} on a poll

0] every membar who I1s present in person or by proxy,
except the holder of the PLC Special Voting Share, shall have one
vote for each fully paid share of which he Is the holder, and

() the holder of the PLC Special Vaoting Share shall have
the Specified Number {as defined in Article 63 2) of votes

632 Prior to the Canversion Date, the holder of the PLC
Special Voting Share shall be entitled to attend at any General
Meeling and, subject to the pravisions below, to cast on a poll the
Specified Number, as set out below, of votes soma of which may be
cast for and others against any resolution in such numbers as the
holder may determine

(a} Joint Electorate Actions The Specified Number of votes
i relation 10 a resolution of the Cempany on a Joint Elactorate Action
shall be the total number of votes validly cast on the poll onthe
equivalent resolution at the Parallel General Meeting of Limited, other
than any cast in respect of Limited Disenfranchused Shares,
multiplied by the Equalisation Fractcn in effect at the time of such
General Meeting rounded up to the nearest whole number

) Class Rights Actions Qn any resolution to approve a
Class Rights Action the Specified Number of votes shall be equal to
25 1 per cent , in relation to a special resolution, and 50 1 per cent,
in relation to an ordinary resolution, in each case, of the aggregate
number of votes attaching to ali classes of issued shares in the
Company, including the PLC Special Voting Share, which could be
cast on such resolution rounded up ta the next whole number

{c) Procedural Resoluticns On any procedural resolution
put to a General Meeting at which a Joint Electorate Action (s to be
considered, the Speaified Number of votes which may be cast shall
be the greatest number of vates cast on any reselutian on a Joint
Electorale Action at the Parallel General Mesting of Limited or, f the
General Meeting of Limited has not been held and such votes
counted by the beginning of the relevant General Meeting, the
greatest number of such votes as are authonsed to be so cast upon
proxies fodged

CHEPCOO
10/09 Version 2 0




In accordance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of nights attached to shares)

Class of share

[APPENDIX A (PAGE 5 INVESTEC PLC ARTICLES 63-66)

Prescnbed particulars

with Limited by such time as the Chairman rmay deterrmine, in each
case, multiplied by the Equalisation Fraction In effect at the time of
such General Mgeting and rounded up to the nearest whole number

{d} Other decisions The Specified Number of votes that
may be cast on all cther decisions shalil be zero

The PLC Special Voting Share shall not enfitle its holder to vote on
any show of hands On or after the Conversion Date, the holder of
the PLC Special Votng Share shall cease to have any right to
recelve notice of, attend, speak at or vote at any General Maeung
633 Holders of the UK DAS Share and the UK DAN Share
shall, by virtue of their hoiding respectively of the UK DAS Share and
the UK DAN Share, have the nght to receive notice of any Gereral
Meeting and to attend speak at a Gensral Meeting only If a resoiution
is to be proposed abrogaling, varying or modifying any of the nghts or
privileges of the holders of the UK DAS Share and/or the UK DAN
Share or for the winding-up of the Company, in which case they shall
only be entitied to vote on such resolution

63 4 Prior to the Conversion Date, holder{s} of the PLC Special
Converting Shares shall, by virtue of their holdings of the PLC
Speaal Converting Shares, have the nght tc receive notices of any
General Meeting and to atiend and speak at a General Mesting only
if a resolution 1S 1o be proposed ahregating, varying or modifying any
of ihe rights or privileges of the holder(s) of the PLC Special
Converting Shares or for the winding-up of the Company, in which
case they shall only be entitled to vote on such resolution

66 Restriction on voting 1n particular circumstances

661 No member shall, unless the Directors otherwise
determme, be entitled tn respect of any share held by him to vote
either personally or by proxy at a General Meeting or to exarcise any
other nght conferred by membership i relation to General Meetings
if any call or other sum presently payable by him to the Company in
respect of thai share remains unpaid

66 2 If at any time the Directors are salisfied that any member,
or any other parson appearing to be interested in shares (within the
meaning of Part 22 of the Compames Act 2006) held by such
member, has been duly served with a notice under Section 793 of the
Companies Act 2006 and 1s in default for a period of 14 days In
supplying to the Company the information thereby required or, In
purported compliance with such notice, has made a statement which
1s false or inadequate in a matenal

CHFPQOO
10/09 Version 20




caossame  oHOT - continuation page

Companes Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share APPENDIX A (PAGE 6 INVESTEC PLC ARTICLES 66)

Prescbed particulars | oarycular, then (unless the Directors in their absolute discretion

oftherwise determine) in respect of

(a) the shares compnsing the shareholding account in the
Register which comprises or includes the shares in relation to which
the default occurred (all or the relevant number as appropnate of
such shares being the “default shares”, which expression shall
include any further shares which are 1ssusd in respect of such
shares), and

(b) any other shares held by the member,

the member shall not (for so long as tha default continues) nor shall
any transferee to whom any of such shares are transferred (other
than pursuant ta an approved transfer or pursuant to Article 66 3(b)
below) be entitled to attend or vote either personally or by proxy ata
General Meeting or to exercise any other right conferred by
membership in relation to General Meelings

663 Where the default shares represent 0 25 per cent or more
i nominal value of the 1ssued shares of their class, the Directors may
In thetr absolute discretion by notice (a "direction nolice™) to such
member diract that in respect of the default shares

(a) any dividend or part thereof or other money which would
otherwise be payable in respect of the default shares shall be
retained by the Company without any lablity to pay interest therean
when such dividend or other money is finally paid to the member and
the member shall not be entitled to elect to receive shares in heu of
dividend, andfor

(b) no transfer of any of the default shares hsld by such
member shall be registered unless the transfer 15 an approved
transfer or

(1 the member 15 not mself in default as regards
supplying the information required, and

i) the transfer 1s of part only of the member's holding and,
when presented for registration, 1s accompanied by & certificate by
the member in a form satisfactory to the Directors to the effect that
after due and careful enguiry the member Is satisfied that none of the
shares the subject of the transfer are default shares,

provided that, in the case of shares in uncertficated form, the
Directors may ohly exercise their discretion not to register a wansfer if
parmitted to ¢o so by the CREST Regulations

Any direction notice may ireat shares of a memberin cerbficated and
uncertificated form as separate holdings and either apply enly to the
former or to the latter or make different provision for the former and
the latter

CHFPOOO
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noadess  SHO1 - continuation page

Companigs Act 2006 Return of allotment of shares
Statement of caprtal (Prescribed particulars of rights attached to shares)
Ciass of share APPENDIX A (PAGE 7 INVESTEC PLC ARTICLE 66)

Prescbed particulars | \ypon the giving of a direction notice tts terms shall apply accordingly

66 4 The Company shall send to each other person appeanng
to be interested in the shares the subject of any direction notice &
copy of the notice, but the failure or ormission by the Company to do
5o shail not invalidate such notice

665 Save as herem provided any direction notice shall have
effect in accordance with its terms for so long as the default in
respect of which the direction notice was 1ssued continues and shall
cease {0 have effect thereafter upon the Dirsctors so determining,
such determination to be made within a penod of seven days of the
default baing duly remedied with wnitten notice thereof being given
forthwith to the member

666 Any direction notice shall cease to have effect in relation to
any shares which are transferred by such member by means of an
approved transfer or in accordance with Article 66 3(b}

667 For the purposes of this Article

(a) a person shall be treated as appeanng to be interested
in any shares If the member holding such shares has been served
with a notice under the sawd Section 793 and erther (1) the member
has named such person as being so interested or (1} after taking into
account the response of the member to the said notice and any other
relevant mformation, the Company knows or has reasonable cause to
belisve that the person in question is or may be interested in the

shares, and
(b} a transfer of shares 1s an “approved transfer” if
n it is a transfer of shares to an offeror by way or in

pursuance of acceptance of a takeover offer (as defined in Section
874 of the Act), or

() the Directors are satisfied that the transfer 1s made
pursuant to a bona fide sale of the whole of the beneficial ownership
of the shares, the subject of the transfer, to a party unconnected with
the member or with any parson appearing to be interested in such
shares ncluding any such sale made through a rececgnised
investment exchange cr through any other stock exchange outside
the United Kingdom on which the Company’s shares are nermally
traded For the purposes of this Article 66 7 any assaciate (as that
term I1s defined in Section 435 of the Insolvency Act 1986) shall be
included amongst the persons who are connected with the member
or any person appearing to be interested in such shares

66 8 The provisicns of this Article are in addition and wrthout
prejudice to the provisions of the Act
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Perpstual Preference Shares

151

151 1 For purposes of this Article 151

(a} "base rate” means the base rate of the Bank of England
from time to ime as pubhished by the Bank of England,

(b) “business days™ means all days, excluding Saturdays,

Sundays and officially designated public holidays in the United
Kingdorn,

(c} “deemed value” means the deemed value of each
Perpetual Preference Share for purposes of calculation of the
preference dividend, being an amount of £10 00, notwithstanding the
actual 1ssue price of 2 Perpetual Preference Shara (that is the
nomnal value of the Perpetual Preference Share plus a premium
therean) which may vary because of a difference in the prermium at
which the Perpetuat Preference Shares may be 1ssued from tme to
time,

(d) "preference dividend” means a non-cumulative,
non-participating preference dividend,

{(e) “prefarence dividend accrual date” means 31 March and
30 September of each year,

(3] *preference dividend payment date” means a date at
least seven business days prior to the date on which the Company
pays its ordinary dividends, if any, in respect of the same period, but
in any event, If declared, shall be payable not later than 120 business
days after 31 March and 30 Seplember of each year, respectively,
and

(9) “preference dividend rate” means, subject to Article

151 2{g) below, a rate that will be equivalent to 1% (one per cant)
plus the base rate, the latter rate being used as a rate of reference
1512 The following are the nghts, privileges, restnctions and
conditions which attach to the Perpetual Preference Shares

Shares to be 15sued will ba determined by the Directors at ths
allotment thereof

{b) Each Perpetual Preference Share will rank as regards
divdends and a repayment of capital on the winding-up of the
Company pnor to the ordinary shares, the PLC Special Converting
Shares, the UK DAN Share, the UK DAS Share, but par passu with
the PLC Preferance Shares The Perpetual Prefarence Shares shall
cenfer an the holders, on a per Perpetual Preference Share and
equal basis, the nght on a return of capital an the winding-up of the
Company of an amount equal to the aggregate of the norminal value
and premiums n respect of Perpetual Preference Shares 1ssued
divided by the number of Perpetual Preference Shares in 1ssue

{a) The 1ssue price for each tranche of Perpetual Preference
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() Each Perpetual Preference Share may confer upon the
holder thereof the nght to receive out of the profils of the Company
which it shall determine to distribute, in pnonty to the ordinary shares,
the PLC Special Converting Shares, the UK DAN Share and the UK
DAS Share, but pan passu with the PLG Preference Shares, the
preference dividend calculated in terms of Article 151 2(d) below

(d) The preference dividend shall be calculated

(1 by multiplying the deemed valug of the Perpetual
Prelerence Shares by the apphcable preference dividend rate
(determined ont a 365 day year factor, imespective of whether the
year 15 leap year or not), on a daily basts, In arrear, for the
appropriate period referred to in Article 151 2(d){(1) below, and

() from the date following a preference dividend accrual
date untl! and including the preference cividend accrual date
mmedately following, provided that the first dividend payment, in
respect of each tranche cf Perpetual Preference Shares 1ssued, shall
be calculated from the 1$sue date up fo and including the next
preference dvidend accrual date

(8) The preference dividends shall, If declared

0] acerue an the preference dividend accrual date,
calculated in accordance with 151 2{d){1) above,

{n) be payable on the preference dividend payment date,

and

{v) failing payment on the relevant preferance dividend
payment date, be considered to be in arrears

(n If a preference dividend ts not declared by the Company

In respect of the penod of which such preference dividend accrual
date relates, the preference dividend will not accumulate and will
accordingly never bacame payable by the Cempany whather mn
preference to payments to any other class of shares in the Company
or otherwise Notwithstanding the foregoing, the Company snall, if it
elects not to declare a preference dividend in respect of any
applicable penod, be obhged fo retamn in reserve an amount
equivalent to the aggregate amount of profits generated by the
Company dunng such applicable penod

{a) Save as set out in Articles 151 2(a), 151 2(b)and 151 2
{f) above, the Perpetual Preference Shares shall not be entitled fo
any further participation n the profits or assets of the Company nor
en a winding-up to any surplus assets of the Company
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(h) The holders of the Perpetual Preference Shares shall be
entitled to recetve notice of and be present but not to vote, either In
person or by proxy, at any meetng of the Company, by virtue of or In
respect of the Perpetual Preference Shares, unless either or both of
the following circumstances prevail as at the date of the meeting

)] the preference dividend or any part thereof remains in
arrear and unpaid as determined in accordance with Article 151 2{e)
(1) after six months from the due date thereof, and

(v) a resolution of the Company s proposed which
resolution directly affects the nights attached to the Perpetual
Preference Shares or the interests of the holders thereof, or a
resolulion of the Company 1s propesed to wind up or in relation to the
winding-up of the Company or for the reduction of its capital, m which
event the prefarence shareholders shall be entitled to vote only on
such resalution

n At every general meeting of the Company at which
holders of Perpetual Preference Shares as wel! as olher classes of
shares are present and entitled to vote, a preference shareholder
shall be enttlad to one vote per Perpetual Preference Share held

() Netwithstanding the provisions of Article 11, ne shares
in the capital of the Company ranking, as regards rights to dividends
or, on a winding-up as regards return of capital, in priority to the
Perpetual Preference Shares, shall be created or issued, without the
prior sanction of a resolution passed at a separate class meeting of
the holders of the Perpetual Preference Shares in the same manner
mutatis mutandis as a special resclution At every meeting of fhe
helders of the Perpetual Preference Shares, the provision of these
arlicles relating to general meetings of ordinary members shall apply,
mutats mutandis, except that a quorum at any such general meeting
shall be any person or persong holding or representing by proxy at
least two of the Perpetual Preference Shares, provided that If at any
adjournment of such meeting a gquorum 18 not so present, the
provisions of these Articles relating to adjourned general meetings
shall apply, mutatis mutandis
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4 PLC Special Converting Shares

Cn the Conversion Date, all of the PLC Special Converiing Shares
shall automatically be converted into and in all respects rank pan
passu with the PLC Ordinary Shares and otherwise the rights of such
shares pnior to the Conversion Date shall be as set out In thess
Articles

5 Income and capital nghts

51 Subject to Articles 149 and 151, the nghts attaching to
the shares as regards participaiion in the profits of the Company are
set out below

{a) Pnar to the Canversion Date

(1 to the extent that the profits available for distribution are
resolved fo be distributed ameng the holders of the PLC Ordinary
Shares, the UK DAN Share and the UK DAS Share, they shall be
distnbuted in such a manner as would ensurs that the distributions
made, whan taken fogether with any Initral Action or Matching Action,
as the case may be, are such that the Company will have complied
with its obligations under Clause 3 of the Shanng Agreement, and,

(n) the PLC Special Vottng Share shail have no rigid fo
recewve any dividends or other distnbubions, and

(1} the PLC Special Converting Shares shall have no nght to
recewve any dividends or other distributions

(b) On end from the Canversion Date

1) the profits available for distribution and resolved to be

distributed shall be distributed ameng the holders (other than the
Company) of PLC Ordinary Shares save as regards any distnbution
payable by reference to a record date pnior to the Conversion Date
which shall not be payable to the holders of PLC Special Converting
Shares which have converted in accordance with Article 4,

(i} the UK DAN Share and UK DAS Share shall have no
nght to receive any dividends or other distributions, and

{m} the PL.C Special Voting Share shall have no nght to
receive any dividends ¢r other distributions

52 Subject to Artictes 149 and 151, on a winding-up of the
Company, the assets of the Company remaining after payment of all
amounts payable to the creditors of the Company and prior ranking
statutory entitlements shall be distnbuted

(2) first to the holders of any shares in the Company’s
capital ranking in pnonty to the PLC Ordinary Shares, the UK DAN
Share and the UK DAS Share, :n accordance with the tarms and
condritions attaching to those shares,
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and the UK DAS Share subject, in each case, to a maximun: of the
par value of such sharas, and

{c) subject to (a) and (b) above, to the holders of PLC
Ordinary Shares
53 Each PLC Preference Share shall confer the nghts as to

participation in the profits and assets of the Company, receipt of
nobices, attendance and voting at meetings and redemption specified
in Article 148

54 Each Perpetual Preference Share shall confer the nghts
as to participation In the profits and assets of the Company, receipt of
notices, attendance and voting at meetings and redemption specified

in Article 151

6 Redemption of Shares

61 The Company shall have the nght to redeem

(a) any or all of the PLC Preference Shares for the time
being 1ssued and outstanding in accordance with the terms of Article
149,

(b) at any time pnor to the Conversion Date, any or all of the

PLC Speaial Converting Shares in 1ssue If, in the opimon of the
Board, such redemption I1s necessary or expedient in order to
maintain the PLC Equivalent Number, and

(c) at any time on or after the Conversion Date, the PLC
Special Voting Share, the UK DAN Share and the UK DAS Chare
The exercise of this nght shalt be at the discretion of the Board

The PLC Special Converting Shares, the PLC Special Voting Shars,
the UK DAN Share and the UK DAS Share shall be referied to as the
“Redeemable Shares™ in this Article 6

62 In order to redeem any or ali of the Redeemable Shares
under Article 6 1, the Company shall give wntten notice to the holder
{s) of such Redeemable Shares (a "Redemption Notice"} Such
Redemption Notice shall contain the information required under
Article 6 5 below and shall be given no later than the Business Day
immediately preceding the date on which the Redeemable Shares
are to be redeemed (the "Redemption Data"}

63 If anly some of the PLC Spectal Converting Shares are 1o
ba redeemed by the Company under Ariicle & 1 the Board shall
decide in its absaolute discretion which PLC Special Converting
Shares are to be redesmed

64 The Company shall pay for each Redeemable Share
redeemed under Article € 1 an amount equal to the nominal value
pa:d up thereon

65 Any Redemption Notice given under Article 6 2 must
state
(a) the Redemption Date on which the relevant Redeemabte

Shares are to be redeemed,
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(b) in respect of redemptons of PLC Special Converting
Sharas only, which particular PLC Special Converting Shares are to
be redeemed and the number of PLC Special Converting Shares to
be redeamed, and

{c} the aggregate amount to be paid for the Redeemable
Shares to be redsemed
66 Upon the Redemption Date the Company shall redeem

the Redeemable Shares fo be redeemed on that date Upon
redempbion the Company shall pay to each holder concerned the
amount specified in Article 6 4 for sach of that holder's Redeemable
Shares which are consequently redeemed

67 If the Company has redeemed some but not all of the
PLC Special Converting Shares in issue, the share certificate in issue
for such shares prior to such redemption shall be cancefled and a
fresh share certificats for the remaining 1ssued PLC Special
Converting Shares shall be issued free of charge to the holder

68 Payment for redemption of Redeemable Shares shall be
made by such means as tha Company may In ¢ts absolute discretion
decide

69 If the date on which payment for redemption s due s not
a warlung day, then the payrment will be made on the next working
day No interest or other payment will accrue for the delay

610 The receipt of the registered holder(s) of any Redeemable
Shares of the monies payable io the holder{s) on redemption shall
constitute an absolute dischargs to the Company in respect thereof
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631 Subject to Article 50 4 and to any special rights or
restrictions as to voting attached by or In accordance with these
Articles to any class of shares

{a) on a show of hands every member baing an mdividual who i1s
present m person or by proxy, or if a body corporate, represented,
shall have one vote, and

(b} on a pol!

{1 every membar who I1s present In person or by proxy,
except the holder of the PLC Special Voting Share, shall have one
vote for each fully paid shara of which he 1s the holder, and

{m the holder of the PLC Special Voting Share shall have
the Specified Number (as defined in Article 63 2) of votes

632 Prior to the Conversion Date, the holder of the PLC
Special Voting Share shall be entitled to attend at any General
Meeting and, subject to the provisions below, to cast on a poll the
Speoified Number, as set out befow, of votes some of which may be
cast for and others against any resolution 1n such numbers as the
holder may determine

(a) Joint Electorate Actions The Speaified Number of votes
In relafion to a resolution of the Company on a Joint Elactorate Action
shall be the total number of votes validly cast on the poll on the
equivalent resolution at the Parallel General Meeting of Limited, other
than any cast in respect of Limited Disenfranchised Shares,
multiphed by the Equalisation Fraction in effect at the time of such
Generat Meeting rounded up to the nearest whole number

(b) Class Rights Actions On any resolution to approve a
Class Rights Action the Specified Number of votes shall be equal to
25 1 per cent , In relation to a special resolution, and 50 1 per cent,
in relation to an ordinary resolution, in each case, of the aggregate
number of votes attaching o all classes of Issued shares in the
Company, including the PLC Special Voting Share, which could be
cast on such resolution rounded up to the next whole number

(c) Procedural Resolutions On any procedural resolution
put to a Gaenera! Meeting at which a Joint Electorate Action 1s to be
considered, the Specified Number of votes which may be cast shall
be the greatest number of votes cast on any resclubon on a Joint
Electorate Action at the Parallel General Meeting of Limuted or, if the
General Meeting of Limited has not been held and such votes
counted by the beginning of the relevant General Meeting, the
greatest number of such votes as are authonsed to be so cast upon
proxies lodged
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with Limited by such time as the Chawman may determine, 1n each
case, multiplied by the Equalisation Fraction in effect at the time of
such General Meeting and rounded up to the nearest whole number

(d} Other decisions The Specified Number of votes that
may be cast on al: other decisions shall be zero

The PLC Special Voting Share shall not entitle its halder to vote on
any show cf hands On or after the Conversion Date, the holder of
the PLC Special Voting Share shall cease to have any right o
recelve notice of, attend, speak at or vote at any General Meeting
633 Holders of the UK DAS Share and the UK DAN Share
shall, by virtue of therr holding respectively of the UK DAS Share and
the UK DAN Share, have the nght to receivs nolice of any General
Meeting and to attend speak at a General Meeting only If a resolution
is to be proposed abrogating, varyng or modifying any of the nghts or
pnvileges of the holders of the UK DAS Share and/or the UK DAN
Share or for the winding-up of the Company, m which case they shall
only be entitled to vote on such resolulicn

634 Pnor to the Conversion Date, holder(s) of the PLC Special
Converting Shares shall, by virtue of their holdings of the PLC
Special Converting Shares, have the nght to receive notices of any
General Meeting and to attend and speak at a General Meeting only
if a resolution 15 to be proposed abrogating, varying or modifying any
of the rights or privileges of the holder(g) of the PLC Special
Converting Shares or for the winding-up of the Company, in which
case they shall only be entitied to vote on such resolution

66 Rastnction on voting in particular circumstances

861 No member shall, uniess the Directors otherwise
determine, be entitied i respect of any shara held by him to vote
either personally or by proxy at a General Meeting or to exercise any
other nght conferred by membership in relation to General Meetings
if any call or other sum presantly payable by him to the Company in
respect of that share remains unpaid

66 2 if at any time the Directors are satisfied that any member,
or any other person appearing to be interested in shares (within the
meaning of Part 22 of the Compames Act 2006) held by such
meamber, has been duly served with a notice under Section 793 of the
Companies Act 2006 and 1s in default for a period of 14 days in
supplying to the Company the information thereby required or, In
purported comphiance with such notice, has made a statement which
1s faise or iInadequate in a matenal
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otherwise determine) in respect of

(a) the shares comprising the sharsholding account in the
Register which comprises or includes the shares in relation te which
the default occurred (all or the relevant number as appropnate of
such shares being the “default shares”, which expression shall
include any further shares which are 1ssued in respect of such
shares), and

(b} any other shares held by the member,

the member shall not {for so long as tha default confinues) nor shall
any transferee to whom any of such shares are transferred (other
than pursuant to an approved transfer or pursuant to Article 66 3(b)
below) be entitled to attend or vote either personally or by proxy at a
General Meeting or to exercise any other night conferred by
membership In relation to General Meetings

663 Where the default shares represent ¢ 25 per cent or more
in nominal value of the 1ssued shares of their class, the Directors may
in therr absolute discretion by notice (a "direction nofice™ te such
member direct that in respect of the default shares

(a) any dwidend or part thereof or cther money which would
otherwise be payable in respect of the default shares shall be
retained by the Company without any liabilty to pay interest therson
when such dividend or other money 1s finally paid to the member and
the member shall not be entitled to elect to receve shares in heu of
dividend, and/or

{b) no transfer of any of the default shares held by such
member shall be registered unless the transfer 1s an approved
transfer or

(ny the member I1s not humself in default as regards
supplying the information required, and

(n the transfer s of part only of the member's holding and,
when presented for registration, 1s accompanied by a certificate by
the member in a form satisfactory to the Directors to the effect that
after due and careful enquiry the member 15 safisfied that none of the
shares the subject of the transfer are default shares,

provided that, in the case of shares in uncertficated form, the
Directors may only exercise ther discretion not to register a transfer if
permitted to do so by the CREST Regulations

Any direction notice may treat shares of a member in cerirficated and
uncertficated farm as separate holdings and either apply only to the
former or to the latter or maks different provision for the former and
the latter
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Upon the giving of a direchon notice its terms shall apply accordingly
66 4 The Company shall send to each other person appearing
to be interested in the shares the subject of any direction notice a
copy of the notice, but the fallure or omission by the Company to do
so shall not invalidate such notice

665 Save as heren provided any direction notice shall have
effect in accordance with its terms for so long as the default in
respect of which the direction notice was 1ssued continues and shall
cease to have effect thereafter upon the Directors so determining,
such determination to be made within a period of seven days of the
dafauit being duly remedied with written notice thereof being given
forthwith to the member

66 6 Any direction notice shall cease to have effact in relation to
any shares which are transferred by such member by means of an
approved transfer or in accordance with Article 66 3(b)

667 Far the purposes of this Article

(a) a person shall be treated as appeanng to be nterested
in any shares if the merber holding such shares has been served
with a notice undar the said Secton 793 and either (1) the member
has named such person as being so interested or (1} after taking into
account the response of the member to the said notice and any other
relevant information, the Company knows or has reascnable cause to
believe that the person n question 1s or may be interested in the

shargs, and
(b} a transfer of shares is an "approved transfer” if
( 1t is a transfer of shares to an offeror by way or in

pursuance of acceptance of a takeover offer (as defined in Section
974 of the Act}, or

(n} the Directors are satisfied that the transfer 1s made
pursuant to a bona fide sale of the whole of the heneficial ownership
of the shares, the subject of the transfer, to a party unconnected with
the member or with any person appearing to be interested 1n such
shares including any such sale made through a recognised
investment exchange or through any other stock exchange outside
the United Kingdom on which the Company's shares are normally
traded For the purposes of this Arficle 68 7 any associate (as that
term ts defined 1n Section 435 of the Insclvency Act 1886) shall be
included amongst the persons who are connected with the rmember
or any person appsanng to be interested in such shares

66 8 The provisions of this Article are 1n addition and without
prejudice to the provisions of the Act
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Perpetual Preference Shares

151

1511 For purposes of this Article 151

{a) "base rate” means the base rate of the Bank of England
from time to time as published by the Bank of England,

(b} *business days" means all days, excluding Saturdays,

Sundays and officrally designated public holidays in the United
Kingdom,

{c) "deemed value” means the deemed value of each
FPerpatual Preference Share for purposes of calculation of the
preference dvidend, being an amount of £10 00, notwithstanding the
actual 1ssue price of a Perpetual Preference Share (that 1s the
nominal value of the Perpetual Preference Share plus a premium
thereon) which may vary because of a difference 1n the premium at
which the Perpetual Preference Shares may be i1ssued from time fo
time,

{d) "preference dividend” means a non-cumulative,
non-participating preference dividend,

(e) "prefarence dividend accrual date” means 31 March and
30 September of each year,

H “preference dividend payment date" means a date at
least seven business days prior to the date on which the Company
pays its ordinary dividends, if any, in respect of the sams penad, but
In any event, If declared, shall be payable not later than 120 business
days after 31 March and 30 September of each year, raspectively,
and

(9) “preference dividend rate” means, subject to Article

151 2(g) below, a rate that will be equivalent to 1% (one per cent)
plus the base rate, the latter rate being used as a rate of reference
151 2 The following are the nghis, privieges, restrictions and
conditions which attach t¢ the Perpetual Preference Shares

Shares to be 1ssued will be determined by the Directors at the
allotment thersof

{b) Each Perpetua) Preference Share wil rank as regards
dvidends and a repayment of capital on the winding-up of the
Company prior fo the ordinary shares, the PLC Special Converting
Shares, the UK DAN Share, the UK DAS Share, but par passu with
the PLC Praference Shares The Perpetual Preference Shares shall
confer on the holders, on a per Perpetual Preference Share and
equal basis, the nght on a return of capital on the winding-up of the
Company of an amount equal to the aggregate of the nominal value
and prermums In respect of Perpetual Preference Shares issued
divided by the number of Perpetual Preference Shares in (ssue

(a) Tha1ssue price for each tranche of Perpetual Preference
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holder therecf the nght to raceive out of the profits of the Company
which it shall determine to distnibute, 1n prionty to the ordinary shares,
the PLC Special Converting Shares, the UK DAN Shars and the UK
DAS Share, but pan passu wath the PLC Preference Shares, the
preference dvidend calculated in terms of Article 151 2(d) below

{d) The preference dividend shall be calculated

{n by multiplying the deemed valus of the Parpstual
Preference Shares by the apphicable preference dividend rate
(determined on a 365 day year factor, imespactive of whether the
year 1s leap year or not), on a dally basis, In arrear, for the
appropriate period referred to (n Article 151 2(d){i) below, and

() from the date following a preference dividend accrual
date until and including the preference dividend accrual date
immediately following, provided that the first dividend payment, in
respect of each tranche of Perpetual Preference Shares 1ssued, shall
be calculated from the 1ssue date up to and including the next
preference dividend accrual date

{e) The preference dividends shall, If declared

{1} accrue on the preference dividend accrual date,
calculated in accordance with 151 2(d)(1} above,

() be payable on the preference dividend payment date,

and

{v) failing payment on the relevant preference dividend
payment date, be considered to be n arrears

f If a preference dividend 1s not declared by the Company

in respect of the period of which such preference dividend accrual
date ralates, the preference dividend will not accumulate and will
accordingly never become payable by the Company whether m
preference to payments to any ather class of shares in the Company
or otherwise Notwithstanding the foregoing, the Company shall, (f it
elects not ta declare a preference dividend in respect of any
applicable period, be obliged to retamn in reserve an amount
equivalent to the aggregate amount of profits generated by the
Company dunng such applicable period

{a) Save as set out in Articles 151 2(a), 151 2(b) and 151 2
(f) above, the Perpetual Preference Shares shall not be entitled to
any further participation i the profits or assets of the Company nor
on a winding-up to any surplus assets of the Company
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Prescnibed particulars

{h) The holders of the Perpetual Preference Shares shall be
entitled to receive notice of and be present but not to vote, either in
person or by proxy, at any meeting of the Company, by virtue of or in
respect of the Perpetual Preference Shares, unless either or both of
the following circumstances prevail as at the date of the meeting

(i) the prefarence dividend or any part theraof remains in
arrear and unpaid as determinad in accardance with Article 151 2(e)
(n) after six months from the due date thereof, and

(v) a resolution of the Company 1s propased which
rasolution directly affects the nights attached to the Perpatual
Preference Shares or the interests of the holders thereof, or a
resolution of the Company 1s proposed to wind up or in relaton to the
winding-up of the Company or for the reduction of its capital, In which
event the preference shareholders shall be entitled to vote onty on
such resolution

0] At every general meeting of the Company at which
holders of Perpetual Preference Shares as well as other classes of
shares are present and entitled to vote, a preference shareholder
shall be entitled to one vote per Perpetual Preference Shars held

n Notwithstanding the prowisions of Articla 11, no shares
in the capital of the Company ranking, as regards rights to dividends
or, on a winding-up as regards return of capital, in priority to the
Perpetual Preference Shares, shall be created or issued, without the
prior sanction of a resolution passed at a separate class meeting of
the holders of the Perpetual Preference Shares in the same manner
mutabs mutandis as a special resolution At every meeting of the
holders of the Perpetual Preference Shares, the provision of these
articles relating to general meetings of ordinary members shall apply,
mutahs mutandis, except that a quorum at any such general meeting
shall be any parson or persons holding or representing by proxy at
least two of the Perpetual Preference Shares, prowvided that if at any
adjournment of such meeting a quorum s not so present, the
provisions of these Articles relating to adjourned general meetings
shall apply, mutatis mutandis
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