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1 Managed Cash Class Meeting

At the Managed Cash Class Meetung of the Company duly convened and held
at Trimty House, Tower Hill, London EC3N 4DH on 22 November 2016 at
237 pm, the following class consents, as set out in the Nouce of Mecting,
were passed as a special resolution

Managed Cash Issue Consent

THAT

(A) in connection with the prospectus published by JPM Elect on the date of
this Notice of Separate Class Meeting of Managed Cash Sharcholders, the
Board be and is hereby generally and unconditionally authornsed (wathout
prejudice to the authonty referred to in paragraph (B) of this resolution below
and 1 substitution of any authonties previously granted to the Board),
pursuant to and in accordance with Section 551 of the Companies Act 2006, to
exercise all the powers of JPM Elect to allot relevant secunities in JPM FElect
and to grant rights to subscrbe for, or to convert any security into, shares in
JPM Elect, up to 70,750,628 Managed Cash Shares, 10,480,425 Managed
Growth Shares and 67,658,252 Managed Income Shares provided that this

authonty shall expire at the earlier of Admission or the abandonment of the
Scheme, and
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(B) the Board be and 1s hereby empowered pursuant to Secuons 570 and 573
of the Compantes Act 2006 to allot equity securiies (within the mecaming of
Section 560 of the Act) for cash and/or non-cash consideration (subject to the
requirements of Section 593 of the Act) pursuant to the authonty conferred by
paragraph (A) of this resolution above or by way of a sale of Treasury Shares as
if Secuon 561(1) of the Companes Act 2006 did not apply to any such
allotment

Managed Growth Class Meeting

At the Managed Growth Class Mectng of the Company duly convened and
held at Ttimity House, Tower Hill, London EC3N 4DH on 22 November 2016
at 240 p m, the following class consents, as set out in the Notice of Meeting,
wete passed as special resolutions

Managed Growth Issuc Consent

THAT

(A) 1n connection with the prospectus published by JPM Elect on the date of
this Notice of Separate Class Meeung of Managed Growth Shareholders, the
Board be and 1s heteby generally and unconditonally authonsed (without
prejudice to the authonty referred to 1n paragraph 1(B) of this resolution below
and 1 substtuton of any authornues previously granted to the Board),
pursuant to and 1n accordance with Section 551 of the Compantes Act 2006, to
excrcise all the powers of JPM Elect to allot relevant securitics in JPM Elect
and to grant nghts to subscrbe for, or to convert any security into, shates in
JPM Elect, up to 70,750,628 Managed Cash Shares, 10,480,425 Managed
Growth Shares and 67,658,252 Managed Income Shares provided that this
authority shall expire at the eatlier of Admssion or the abandonment of the
Scheme, and

(B) the Board be and 1s hereby empowered pursuant to Sectnons 570 and 573
of the Companies Act 2006 to allot equity securities (within the meaning of
Section 560 of the Act) for cash and/or non-cash consideration (subject to the
requirements of Section 593 of the Act) pursuant to the authonty conferred by
patagraph 1(A) of this resolution above or by way of a sale of Treasury Shares
as 1f Secton 561(1) of the Compamnes Act 2006 did not apply to any such
allotment

Managed Growth Trans fer Consent

THAT subject to the passing of the Managed Income Transfer Resolution the
Board be and 1s hereby authorised to transfer the retained revenue reserves
attnbutable to the Managed Growth Shares so as to become attributable to the




Managed Income Shares provided that the corresponding capital reserves
attributable to the Managed Income Shares be transferred so as to become
attributable to the Managed Growth Shares as consideration and 1n accordance
with the terms set out mn the circular published by JPM Elect on the date of
this Notice of Separate Class Meeting of Managed Growth Sharcholders

Managed Income Class Meeting

At the Managed Income Class Mecting of the Company duly convencd and
held at Trinity House, Tower Hill, London EC3N 4DH on 22 November 2016
at 245 p m, the following class consents, as set out in the Notice of Mecting,
were passed as special resolutions

Managed Income Issue Consent

THAT:

(A) 1n connection with the prospectus published by JPM Elect on the date of
this Notice of Separate Class Meeung of Managed Income Shareholders, the
Board be and 1s hereby generally and uncondinonally authorised (without
prejudice to the authonty referred to in paragraph 1(B) of this resolution below
and 1n substitution of any authornties previously granted to the Board),
pursuant to and 1n accordance with Section 551 of the Companies Act 2000, to
exercise all the powers of JPM Elect to allot relevant secunities in JPM Elect
and to grant rights to subscribe for, or to convert any security into, shares in
JPM Elect, up to 70,750,628 Managed Cash Shares, 10,480,425 Managed
Growth Shares and 67,658,252 Managed Income Shares provided that thus
authority shall expire at the earlier of Admussion or the abandonment of the
Scheme, and

(B) the Board be and 1s hereby empowered pursuant to Sections 570 and 573
of the Compames Act 2006 to allot equity secunties (within the meaning of
Section 560 of the Act) for cash and/or non-cash consideration (subject to the
requirements of Section 593 of the Act) pursuant to the authonty conferred by
paragraph 1(A) of this resolution above or by way of a sale of Treasury Shares
as 1f Secton 561(1) of the Compamntes Act 2006 did not apply to any such
allotment

Managed Income Trans fer Consent

THAT subject to the passing of the Managed Growth Transfer Consent the
Board be and 1s hereby authorised to transfer the capital reserves attributable
to the Managed Income Shares so as to become attributable to the Managed
Growth Shares provided that the corresponding retained revenue teserves
attributable to the Managed Growth Shares be transferred so as to become
attributable to the Managed Income Shates as consideration and 1n accordance




with the terms set out i the crcular published by JPM Elect on the date of
this Nouce of Separate Class Meeting of Managed Income Shareholders

General Meeting

At the General Meeting of the Company duly convened and held at Triuty
House, Tower Hill, London EC3N 4DH on 22 November 2016 at 2 50 pm,
the following resolution, as set out 1n the Notice of Meeting, were passed as
speaial resolution

THAT:
Conditional on the passing of the Class Consents

(A) 1in connection with the prospectus published by JPM Elect on the date of
this Notice of General Meeting, the Board be and 1s hereby generally and
unconditionally authorised (without prejudice to the authonty referred to m
paragraph (B) of this resolution below and 1n substitution of any authorities
previously granted to the Board), pursuant to and 1n accordance with Section
551 of the Companies Act 20006, to exercise all the powers of JPM Elect to
allot relevant securities in JPM Elect and to grant rights to subscribe for, or to
convert any security into, shares in JPM Elect, up to 70,750,628 Managed Cash
Shares, 10,480,425 Managed Growth Shares and 67,658,252 Managed Income
Shates provided that this authorty shall expire at the earhier of Admussion or
the abandonment of the Scheme, and

(B) the Board be and 1s hereby empowered pursuant to Sections 570 and 573
of the Companies Act 2006 to allot equity secunties (within the meaning of
Section 560 of the Act) for cash and/or non-cash consideration (subject to the
requirements of Section 593 of the Act) pursuant to the authonty conferred by
paragraph (A) of this tesolution above or by way of a sale of Treasury Shares as
if Secton 561(1) of the Comparues Act 2006 did not apply to any such
allotment

By order of the Board
For and on behalf of

JPMorgan Funds Limited, Company Secretary
28 November 2016




