In accordance with
Section 555 of the
Compantes Act 2006

SHOT

Return of allotment of shares

s House

Compad

— - jorthe meoni ——

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form s for
You may use this form to give
notice of shares allotted following
Incorporation

X What this form s NOT fo
You cannot use this form 1o
notice of shares taken by s
on formation of the compa
for an allotment of a new cl
shares by an unlimited com

Company details

I O E E O

1

Company number

Company name in full llnvestec plc

LI

05/07/2010 7
COMPANIES HOUSE

< Filling in thas form
Please complete i typescript or in
bold black capitals

All fields are mandatery unless
specified or indicated by *

I Allotment dates @
Hom Date

EF Pk EPE
ER T

To Date

O Allotment date

If all shares were allotted on the
same day enter that date in the
‘from date’ box I shares were
allotted over a penod of time,
complete both ‘from date’ and 'to
date’ boxes.

Shares allotted

Please give details of the shares allotted, including bonus shares

8 Currency
If currency details are not
completed we will assume currency
1s 1n pound sterling

Class of shares Currency & Number of Nominal value of Amount paid Amount {if any)
(E g Ordinary/Preference etc ) shares allotted each share (including share unpaid {including

premum) share premiurn)
Investec plc Ordinary Shares IGBP |37,907.652 0 0002 £180440423 50 [

| | |

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 {If
appropnate)

BERR | &zt
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate} should reflect the
company's issued capital at the date of this return

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

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

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

Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc) each share @ on each share @

Investec plc Ordinary Shares |£0 0002 | |379,468,730 | £ 75,893 7460
investec plc Ordinary shares |E2 09 ‘ |1,830.642 I £ 366 1284
anestec plc Ordinary shares |£6 40 ‘ |2,613,835 | £ 522 7670
‘Investec plc Ordinary shares £213 [ @03.040 [f 600 6080
1 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

Class of shares Amount pard up on Amount (if any) unpad Nurnber of shares & Aggregate nominal value &
(E g Ordnary / Preference etc } each share @ on each share @

Totals

Currency

Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate nom:.nal value &
(E g Ordnary/Preference etc } each share @ on each share @

Totals
E Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of © Total aggregate neminal value

issued share capital

Please list total aggregate values in
different currencies separately For

Total number of shares |796,546,521

example £100 + €100 + 510 etc

Total aggregate £307,104 5668

nominal value ©

@ Including both the nominal value and any
share premium

® Total number of issued shares in this class.

© E g Number of shares 1ssued multiplied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation

page If necessary

CHFP029
10/09 Version 1.0




1n accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
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 Amaunt paid up on Amaunt (f any) unpad Number af shares @ Aggregate norinal value €y
(E g Ordnary/preference etc } each share @ on each share ®

llnvestec plc Ordinary shares |£3 19 |202,1 14 £40 4228
|Investec pic Ordinary shares |es &7 [37.449,427 £7,489 8854
|Investec plc Ordinary shares |£1 o6 |1 253,825 £250 7650
lInvestec pic Ordinary shares |e2 56 |B54,869 £170 9738
|1nvestec plc Ordinary shares £206 1762,870 lE‘I 52 5740
|Investec pic Ordinary shares £279 (10,000,000 |£2000 0000
|lnvestec plc Ordinary shares £2 68 10,000,000 £2000 0000
llnvestec plc Ordinary shares £285 283,924 156 7848
Ilnvestec plc Ordinary shares |£3 90 | 22,000,000 |£4400 0000
Investec plc Ordinary shares |£4.475 l 193,788 £38 7576
investec plc Ordinary shares |£4 612 | 1,973,114 £394 6228
|Investec pic Ordinary shares |£4 834 | 1,792,759 £358 5518
Investec pic Ordinary shares £476 37907652 IESM 5304
Investec plc Special Converting Shar {£0 0002 269,874,780 |E3.974 9560
Non-redeemable, non-cumulative, no |£8 58 l0,381,149 £93,811 4900
Non-redeemable, non-cumulative, no ]EB 86 ] [5,700.000 |£57.000 0000
ISpemaI Voting share of £0 001 |0 001 I [1 {EO 001

!UK DAN share of £0 001 IO 001 ! |1 l£0 001

UK DAS share of £0 001 0001 1 £0 001

-

Totals|796,546 521 [£307,104 5668
@ Including both the nominal value and any © E g Number of shares issued multiphed by
share premium nominal value of each share
© Tota! number of issued shares 1n
this class
CHFP029

10/09 Version 10




SHO1

Return of allotment of shares

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

Please give the prescnbed partculars 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 0002*

l")rescnbed particulars

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

1) Voting nghts Articte 63 & 66

2) Right to receive dividend Article 5 1

3) Right to participate in distribution Article 5 1

4) Right to participate in distribution 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 receive dividend Article 5 1

3} Right to participate in distnbution No

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

5} Shares are to be redeemed or hable to be redeemed at the cption
of the company Article 6

Class of share

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

f)rescrlbed particulars

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

1) Voting nghts Article 151

2) Ruyght to receive dividend Article 151

3) Right to participate in distnibution Article 151

4) Right to participate In distribution on winding up Arhicle 151

5) Shares are to be redeemed or hable to be redeemed at the option
of the company Article 5 3

© Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nights that anse only in
certan crcumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnbution,

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

d whether the shares are to be
redeemed or are Liable to be
redeemed at the option 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

I am signing this form on behalf of the company

Signature

Signature

X ’ X

This form may be signed by
Director @ Secretary, Person authonsed ©, Administrator, Adminstrative recerver,
Receiver, Recerver manager, CIC manager

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

© Person authorised
Under either section 270 or 274 of
the Companies Act 2006

CHFP029
10/09 Version 10




In accordance with

Section 555 of the SHOT - continuation page

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

Prescnbed 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 recewe dividend Article 5 1

3) Right to participate in distnbution Article 5 1

4) Right to participate in cistnbution on winding up Article 51

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

CHFP029
10/09 Version 1 0




In accordance with

Section 555 of the SHO1 - continuation page

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

Prescribed 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 receive dividend Articte 5 1

3) Right to participate in distnbution Article 5 1

4) Right to participate in distnbution on winding up Article 52

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




B ackordance win SHO1 - continuation page

Companies Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share UK DAS Share of £0 001~

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

1) Voting nghts Ariicle 63 & 66

2) Right to receive dividend Article 51

3) Right to participate in distnbution Article 5 1

4) Right to participate in distnbution on winding up Article 52

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

CHFPO29
10/09 Version 1 0




SHO1

Return of allotment of shares

E Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there Is a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Company name

The Secretary

| Address

| 2 Gresham Street

[

| P | ondon
| CountyfRegion
R CRCR T I N
| @M England
I DX

020 7597 4000

Checklist

We may return the forms completed incorrectly
or with information missing.

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have shown the date(s) of allotment in

section 2

Yeu have completed all appropriate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

O O o a4

Please note that all information on this form will
appear on the public record

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address below

For companies registered in England and Wales
The Regustrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast

ﬂ Further information

For further informatron please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companteshouse gov uk

This form is 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

CHFP029
1409 Version 1 0




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allatment of shares

' 1

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

Class of share

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

Prescribed particulars

4 PLC Special Converting Shares

On the Conversion Date, all of the PLC Special Converting Shares
shali automahcally be converted into and in all respects rank pari
passu with the PLC Ordinary Shares and otherwise the rights of such
shares pnor to the Conversion Date shall be as set out in thesse
Articles

5 Income and capital nghts

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

(@) Pnar to the Converston Dats

{t to the extent that the profits available for distnbubion are
resolved fo be distributed among 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 ensure that the distnbutions

as the case may be, are such that the Company will have complied
with its obligations under Clause 3 of the Shanng Agreement, and,

(u) the PLC Special Voting Share shall have no right to
receve any dividends or other distributions, and

(ury the PLC Special Converting Shares shall have no right to
receve any dwidends or other distnbutions

(b) On and from the Converston Date

0] the profits available for distnbution and resolved to be

distnbuted shall be distnibuted 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 Conversion Date
which shall not be payable to the holders of PLC Special Converting
Shares which have convertad In accordance with Article 4,

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

{w) the PLC Speaial Voting Share shall have no night to
receive any dividends or other distnbutions

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

(a) first to the holders of any shares 1n the Company's
capital ranking in pnenty to the PLC Crdinary Shares, the UK DAN
Share and the UK DAS Share, in accordance with the terms and
conditions attaching to those shares,

made, when taken together with any Intial Action or Matching Action,

CHFPOOG
10/09 Version 2 D




naadment  SHOT - 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)

Prescnbed particulars | 1,y subject to (a) abave, the holders of the UK DAN Share

and the UK DAS Share subject, in each case, to a maxmum of the
par value of such shares, 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
notices, attendance and voting at meetings and redemption specified
n Article 149

54 Each Perpetual Preference Share shall cenfer the nghts
as to parhcipation 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 night to redeem

(a) any or all of the PLC Preference Shares for the time
being i1ssued and outstanding in accordance with the terms of Aricle
149,

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

PLC Speaal Converting Shares in1ssue If, in the opmicn of the
Board, such redemption is necessary or expedient In order to
mantain the PLC Equivalent Number; and

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

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

62 In order to redeem any or ail of the Redeemable Shares
under Article & 1, the Company shall give wntten notice to the holder
(s) of such Redeemable Shares (a "Redempticn Notice”) Such
Redempton 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 only some of the PLC Special Converting Shares are to
be redeemed by the Company under Article 6 1 the Board shall
decide In its absolute discretion which PLC Special Converting
Shares are to be redeemed

64 The Company shall pay for each Redesmable Share
redeemed under Article 6 1 an amount equal to the nominal value
patd up thereon

65 Any Redempton Notice given under Article 6 2 must
state:
(a) the Redemption Date on which tha relevant Redeemabls

Shares are to be redeamed;

CHFPEOO
10/09 Version 20




In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

7

Statement of capital (Prescribed particulars of nghts 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 Speaial Converting Shares to
be redeemed, and

(c) the aggregate amount to be paid for the Redeemable
Shares to be redeemed
66 Upon the Redemption Date the Company shall redeem

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

67 if the Company has redeemed some but not all of the
PLC Special Converting Shares In 1ssue, the share certficate in 1ssue
for such shares pnor to such redemption shall be cancelled and a
fresh share cerbficate for the remaining 1ssued PLC Special
Converting Shares shall be 1ssued free of charge to the holder

63 Payment for redemption of Redeamable Shares shall be
mads by such means as the Company may In its absolute discretion
decide

69 If the date on which payment for redemption 1s due ts not
a worlung 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 registered holder(s) of any Redeemable
Shares of the monies payable to the holder(s) on redemption shall
constitute an absolute discharge to the Company in respect thereof

CHFPOQO
10/09 Version 2 Q




In accordance with
Section 555 of the
Companres Act 2006

SHOT - continuation page
Return of allotment of shares

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

Class of share

APPENDIX A (PAGE 4 INVESTEC PLC ARTICLES 63)

Prescribed particulars

63 Votes attaching to shares

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

(a) on a show of hands every member being an ndividual who is
present in person or by proxy, or if a body corporate, representad,
shall have one vote, and

{b) on a poll

n every member who 18 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 I1s the holder; and

{n) the holder of the PLC Special Voting Share shall have
the Specified Number (as defined in Article 63 2) of votes
63 2 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
Specified Number, as set out below, of votes some of which may be
cast for and others against any resolutton in such numbers as the
holder may determine

(a) Joint Electorate Actions The Specified Number of votes
in relation to a resolution of the Company on a Joint Electorate 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 respact of Limited Disenfranchised Shares,
multiplied by the Equalisation Fraction in effect at the time of such
General Meeting rounded up to the nearest whole number

(L) Class Rights Actions On any resgiution to approve a
Class Rights Acbon the Specified Number of votes shall be equal to
25 1 per cent, in relation to a speclal resolution, and 50 1 per cent,
in relation to an ordinary resolution, in each case, of the aggregate
number of votes attaching to 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 General Meeting at which a Jont Electorate Action 1s to be
considared, the Specified Number of votes which may be cast shall
be the greatest number of vofes cast on any rescluticn on a Joint
Electorate Action at the Parallel General Meeting of Lmited or, If the
General Meeting of Limited has not been held and such votes
counted by the beginnming of the relevant General Meeting, the
grealest number of such votes as are authonsed to be so cast upon
proxias lodged

CHFPOOQ
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somnsom  SHO1 - continuation page

Companies Act 2006 Return of allotment of shares
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share APPENDIX A (PAGE § INVESTEC PLC ARTICLES 63-66)

Prescribed particulars | ity | imuted by such time as the Charman may determine, n each

case, multiphed by the Equalisation Fraction In effact at the time of
such Gensral Meeting and rounded up to the nearest whole number

(d) Other decisions The Specified Number of votes that
may be cast on all other decisions shall be zero

The PLC Special Voting Share shall not entitle tts holder to vote on
any show of hands On or after the Conversion Date, the holder of
the PLC Special Vohing Share shall cease to have any right to
receive notice of, attend, speak at or vote at any General Maeting
633 Holders of the UK DAS Share and the UK DAN Share
shall, by virtue of their holding respectively of the UK DAS Share and
the UK DAN Share, have the nght to receive notice of any General
Meeting and to altend speak at a General Meeting only If a resolution
1S to be proposed abrogating, varying or modifying any of the nghts or
pnivileges 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 entitted to vote on such resolution

634 Pror to the Conversion Date, holdsr(s) of the PLC Special
Converting Shares shall, by virtua of their holdings of the PLC
Special Converting Shares, have the right to receive notices of any
General Meeting and to attend and speak at a General Meeting only
if a resolution Js to be proposed abrogating, varying or modifying any
of the 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 entitied to vote on such resolutton.

66 Restricton on voling in particular circumstances

661 No member shall, unless the Directors otherwise
determine, be entitted in respect of any share 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 presently payable by him to the Company In
respect of that share remams unpaid

66 2 If at any tme the Directors are satisfied that any membaer,
or any other person appearing to be interested in shares (within the
mearung of Part 22 of the Companies Act 2008) held by such
member, has been duly served with a natice under Section 793 of the
Companies Act 2006 and is 1n default for a perod of 14 days in
supplying to the Company the information thereby required or, In
purported complance with such notice, has made a statement which
1s false or inadequate in a matena!

CHFPOOO
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nicodnaw®  SHOT - continuation page

Campanies 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}

Prescnibed particulars | parhicylar, then (unless the Directors in therr absolute discretion

otherwise determine) in respect of

(a) the shares compnsing the shareholding account in the
Register which ¢compnises 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 issued in respect of such
shares), and

(b) any other shares held by the member,

the member shall not (for so long as the default continues) 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 persanally or by proxy ata
General Meeting or to exercise any other nght conferred by
membership in relation to General Meetings

663 Where the default shares represent 0 25 per cent or more
tin norminal value of the 1ssued shares of their class, the Diractors may
in therr absolute discretion by notice (a "direction notice™) to such
member direct that in respect of the default shares

(a) any dividend 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 liability to pay interast thereon
when such dwvidend or other money s finally paid to the member and
the member shall not be entitled to elect ta receive shares in hieu of
dividend, and/or

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

(n the member is not himself in default as regards
supplying the information required, and

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

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

Any direction notice may treat shares of a member m cerbficated and
uncerhficated form as separate hoidings and either apply only to the
former or ta the latter or make different prowvision for the former and
the latter

CHFPOOGO
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In accordance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

APPENDIX A (PAGE 7 INVESTEC PLC ARTICLE 86)

Prescribed particulars

Upon the giving of a direchon notice its terms shall apply accordingly
66 4 The Company shall send to each other person appeanng
ta be interested in the shares the subject of any direction notice a
copy of the notice, but the failure or ormission by the Company to do
so shall not invalidate such notice

66.5 Save as herein provided any direction nofice shall have
eflect in accordance with its terms for so long as the defaultin
respect of which the direction notice was 1ssued continues and shall
caase to have effect thereafter upon the Directors so determining,
such determination to be made within a perod of saven days of the
default being duly remedied with writien notice thereof being given
ferthwith to the member

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

667 For the purposes of this Article

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

(b} a transfer of shares is an "approved transfer” if

0] it 1s 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 beneficial ownership
of the shares, the subject of the transfer, to a party unconnected with
the member or with any person appearing to be interested in such
shares including any such sate 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 thus Article 66 7 any associate (as that
term i1s defined in Section 4356 of the Insolvency Act 1988) shall be
incdluded amongst the persons who are connected with the member
or any person appearing to be interested in such shares

66 8 The prowvisions of this Article are in addiion and without
prejudice to the prowistons 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 publishad by the Bank of England,

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

Sundays and officially designated public holidays in the United
Kingdom,

{c) “deemed value” means the deemed value of each
Perpetual Preference Share for purposeas of calculation of the
preference drvidend, being an amount of £10 00, notwithstanding the
actual 1ssue price of a Perpetual Praference Share (that 1s the
nominal value of the Perpetual Preference Share plus a premium
thereon} which may vary because of a difference in the premium at
which the Perpetual Preference Shares may be 1ssued from ume to
time,

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

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

() "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 pernod, but
tn any event, If declared, shali be payable not iater than 120 business
days after 31 March and 30 September of each year, respectively,
and

(g) “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 laiter rate being used as a rate of reference
1512 The following are the rights, privileges, restnctions and
conditions which attach to the Perpetual Preference Shares

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

{b) Each Perpetual Preference Share will rank as regards
dimdends and a repayment of capital on the winding-up of the
Company pnor to the ardinary shares, the PLC Spscial Converting
Shares, the UK DAN Share, the UK DAS Share, but pan passu with
the PLC Prefersnce Shares The Perpetual Preference Shares shall
confer on the holders, on a per Pempetual 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 premiums in respect of Perpetual Preference Shares 1ssued
divided by the number cf Perpetual Preference Shares in 1ssue

(a) The 1ssus pnce for each tranche of Perpetual Preference
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(c) Each Perpetual Preference Share may canfer upon the
holder thereof the nght to recaive out of the profits of the Company
which it shall determine to distnbute, 1n prionty to the ordinary shares,
the PLC Special Converting Shares, the UK DAN Share and the UK
DAS Share, but parl passu with the PLC Preference Shares, the
prefarence dividend calculated in terms of Aricie 151.2{d) below

{d} The preference dividend shall be calculated

{n by multiplying the deemed value of the Perpetual
Preference Shares by the applicable preference dividend rate
{determined on a 365 day year factor, irespective of whether the
year Is leap year or not}, on a dally basts, in arrear, for the
appropriate period referred to in Article 151 2(d)}u) below, and

{n) from the date following a preferance 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,

{m) be payable on the preference dividend payment date,
and

{v) faiing payment on the relevant preferance dividend

payment date, be cansidered to be in arrears

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

(s)] 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 in the profits or assets of the Company nor
on a winding-up to any surplus assets of the Company.

{n If a preference dividend s not declared by the Company
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(h} The holders of the Perpetual Prefarence Shares shall be
entitled to recetve notice of and be present but not to vote, either in
person or by proxy, at any meeting of the Company, by vitue of or in
respect of the Perpetual Prefarence Shares, unless sither or both of
the following circumstances prevall as at the date of the meeting

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

(v} a resoclution of the Company 1s proposed which
resolution directly affects the rights attached to the Perpetual
Preference Shares or the interests of the holders thereof, ar a
resolution of the Company 1s proposed to wind up or in relation 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 only on
such resolution

() At every general meeting of the Company at which
holders of Perpstual 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 Share held

) Notwithstanding the provisions of Article 11, no shares
in the capital of the Company ranking, as regards nghts to dividends
or, on a winding-up as regards return of capital, in pnority to the
Perpetual Preference Shares, shall be created or issued, without the
prnior sanctien of a resolulion passed at a separate class meeting of
the holders of the Perpetual Preference Shares in the same manner
mutahs mutandis as a special resolubon Al every meefing of the
holders of the Perpetual Preference Shares, the provision of these
articles relating to general meetings of ordinary members shall apply,
mutatis mutandis, except that a quorum at any such general meeting
shall be any person 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 is not so present, the
prowisions of thase Arhicles relating to adjourned general meetings
shall apply, mutatis mutandis
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