



















































































































































































126.2

126.3

126.4

126.5

127
1271

127.2

The Substantial Shareholder of shares of the Company in respect of which a Distribution is
paid shall be entitled to nominate in writing any two or more Persons (not being Substantial
Shareholders) to be the beneficiaries of the trust on which the Distribution is held under
Article 126.1 and the Substantial Shareholder may in any such nomination state the
proportions in which the Distribution is to be held on trust for the nominated Persons, failing
which the Distribution shall be held on trust for the nominated Persons in equal proportions.
No Person may be nominated under this Article who is or would, on becoming a beneficiary
in accordance with the nomination, become a Substantial Shareholder. If the Substantial
Shareholder making the nomination is not by virtue of Article 126.1 the trustee of the trust,
the nomination shall not take effect until it is delivered to the Person who is the trustee.

Any income arising from a Distribution which is held on trust under Article 126.1 shall until
the earlier of (i) the making of a valid nomination under Article 126.2 and (ii) the expiry of the
period of 12 years from the date when the Distribution is paid be accumulated as an accretion
to the Distribution. Income shall be treated as arising when payable, so that no
apportionment shall take place.

No Person who by virtue of Article 126.1 holds a Distribution on trust shall be under any
obligation to invest the Distribution or to deposit it in an interest-bearing account.

No Person who by virtue of Article 126.1 holds a Distribution on trust shall be liable for any
breach of trust unless due to his own fraud or wilful wrongdoing or, in the case of an
incorporated Person, the fraud or wilful wrongdoing of its directors, officers or employees.

Obligation to dispose

If at any time, the Directors believe that:

(a) in respect of any Distribution declared or announced, the condition set out in Article
125.2 is satisfied in respect of any shares in the Company in relation to that
Distribution;

(b) a notice given by the Directors pursuant to Article 124.2 in relation to any shares in
the Company has not been complied with to the satisfaction of the Directors within
the period specified in such notice; or

(c) any information, certificate or declaration provided by a Person in relation to any
shares in the Company for the purposes of the preceding provisions of these Articles
122 - 128 was materially inaccurate or misleading,

the Directors may give notice in writing (a “Disposal Notice”) to any Persons they believe
are Relevant Registered Shareholders in respect of the relevant shares requiring such
Relevant Registered Shareholders within 21 days of the date of service of the notice (or such
longer or shorter time as the Directors consider to be appropriate in the circumstances) to
dispose of such number of shares as the Directors may in such notice specify or to take such
other steps as will cause the condition set out in Article 125.2 no longer to be satisfied. The
Directors may, if they think fit, withdraw a Disposal Notice.

If:

(a) the requirements of a Disposal Notice are not complied with to the satisfaction of the
Directors within the period specified in the relevant notice and the relevant Disposal
Notice is not withdrawn; or
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127.4

127.5

128
128.1

128.2

128.3

128.4

128.5

(b) a Distribution is paid on a Substantial Shareholding and an Excess Charge becomes
payable;

the Directors may arrange for the Company to sell all or some of the shares to which the
Disposal Notice relates or, as the case may be, that form part of the Substantial Shareholding
concerned. For this purpose, the Directors may make such arrangements as they deem
appropriate. In particular, without limitation, they may authorise any officer or employee of
the Company to execute any transfer or other document on behalf of the holder or holders
of the relevant share and, in the case of a share in uncertificated form, may make such
arrangements as they think fit on behalf of the relevant holder or holders to transfer title to
the relevant share through a relevant system.

Any sale pursuant to Article 127.1 above shall be at the price which the Directors consider
is the best price reasonably obtainable and the Directors shall not be liable to the holder or
holders of the relevant share for any alleged deficiency in the amount of the sale proceeds
or any other matter relating to the sale.

The net proceeds of the sale of any share under Article 127.2 (less any amount to be retained
pursuant to Article 125.7 and the expenses of sale) shall be paid over by the Company to
the former holder or holders of the relevant share upon surrender of any certificate or other
evidence of title relating to it, without interest. The receipt of the Company shall be a good
discharge for the purchase money.

The title of any transferee of shares shall not be affected by an irregularity or invalidity of any
actions purportedly taken pursuant to these Articles 122 to 128.

General

The Directors shall be entitled to presume without enquiry, uniess any Director has reason
to believe otherwise, that a Person is not a Substantial Shareholder or a Relevant Registered
Shareholder.

The Directors shall not be required to give any reasons for any decision or determination
(including any decision or determination not to take action in respect of a particular Person)
pursuant to this Article and any such determination or decision shall be final and binding on
all Persons unless and until it is revoked or changed by the Directors. Any disposal or
transfer made or other thing done by or on behalf of the Board or any Director pursuant to
this Article shall be binding on all Persons and shall not be open to challenge on any ground
whatsoever.

Without limiting their liability to the Company, the Directors shall be under no liability to any
other Person, and the Company shall be under no liability to any shareholder or any other
Person, for identifying or failing to identify any Person as a Substantial Shareholder or a
Relevant Registered Shareholder.

The Directors shall not be obliged to serve any notice required under this Article upon any
Person if they do not know either his identity or his address. The absence of service of such
a notice in such circumstances or any accidental error in or failure to give any notice to any
Person upon whom notice is required to be served under this Article shall not prevent the
implementation of or invalidate any procedure under this Article.

The provisions of Articles 136 to 142 shall apply to the service upon any Person of any notice
required by this Articte, mutatis mutandis in the case of Persons who are not shareholders
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128.6

128.7

128.8

129
129.1

129.2

129.3

129.4

Any notice required or permitted to be given pursuant to this Article may relate to more than
one share and shall specify the share or shares to which it relates.

The Directors may require from time to time any Person who is or claims to be a Person to
whom a Distribution may be paid without deduction of tax under Regulation 7 of The Real
Estate Investment Trusts (Assessment and Recovery of Tax) Regulations 2006 (as such
regulations may be modified, supplemented or replaced from time to time) to provide such
certificates or declarations as they may require from time to time.

This Article may be amended by Special Resolution from time to time, including to give
powers to the Directors to take such steps as they may require in order to ensure that the
Company can satisfy Condition 4 of Section 106 of the Finance Act 2006 (as such section
may be modified, supplemented or replaced from time to time) which relates to close
company status, which powers may include the ability to arrange for the sale of shares on
behalf of shareholders.

CAPITALISING RESERVES

Capitalising reserves

The Company’s shareholders can pass an Ordinary Resolution to allow the Directors to
change into capital any sum:

° which is part of any of the Company's reserves (including premiums received when
any shares were issued, capital redemption reserves or other undistributable
reserves); or

. which the Company is holding as net profits.

The Directors will use the sum which is changed into capital by setting it aside for the
Ordinary Shareholders on the Register at the specified time on the day the resolution is
passed (or another date stated in the resolution or fixed as stated in the resolution). (If no
other time is specified, the close of business applies.) The sum set aside must be used to
pay up in full shares of the Company and to allot such shares and distribute them to
shareholders as bonus shares in proportion to their holdings of Ordinary Shares at the time.
The shares can be Ordinary Shares or, if the rights of other existing shares allow this, shares
of some other class.

If any difficulty arises in operating this Article, the Directors can resolve it in any way which
they decide to give effect to this Article. For example they can deal with entitlements to
fractions of a share. They can decide that the benefit of share fractions belongs to the
Company or that share fractions are ignored or deal with fractions in some other way.

The Directors can appoint any person to sign any contract with the Company on behalf of
those who are entitled to shares under the resolution. Such a contract is binding on all
concerned.
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130.1

130.2

130.3

130.4

130.5

130.6

130.7

SCRIP DIVIDENDS

Shareholders can be offered the right to receive extra shares instead of cash
dividends

The Directors can offer Ordinary Shareholders the right to choose to receive extra Ordinary
Shares, which are credited as fully paid up, instead of some or all of their cash dividend.
Before they can do this, the Company’s shareholders must have passed an Ordinary
Resolution authorising the Directors to make this offer.

The Ordinary Resolution can apply to a particular dividend or dividends. Alternatively, it can
apply to some or all of the dividends which may be declared or paid in the period up to and
including the third Annual General Meeting which follows the passing of the Ordinary
Resolution.

The Directors can offer shareholders the right to request new shares instead of cash in
relation to:

° the next dividend; or

° all future dividends (if a share alternative is made available), until they tell the

Company that they no longer wish to receive new shares.
The Directors can also allow shareholders to choose between these alternatives.

The Directors can decide the basis of entitlement of a shareholder opting for new shares on
the basis that he is entitled to Ordinary Shares whose total relevant value is as near as they
consider convenient to the cash dividend he would have received. The relevant value of a
share is the average value of the Company’'s Ordinary Shares for the five dealing days
starting from such day as the Directors may determine. This average value is worked out
from the average middle market quotations for the Company’s Ordinary Shares on the
London Stock Exchange, as published in its Daily Official List (and/or any other publication
relating to a stock exchange on which the Company’s Ordinary Shares are listed from time
to time) for the relevant dealing days. Where the Company’s shares are listed on more than
one stock exchange, the period of dealing days and average share may vary for each such
exchange.

After the Directors have decided to apply this Article to a dividend, they must notify eligible
shareholders in writing of their right to opt for new shares. This notice should also say how,
where and when shareholders must notify the Company if they wish to receive new shares.

No shareholder will receive a fraction of a share. The Directors can decide how to deal with
any fractions left over. The Company can, if the Directors decide, have the benefit of these
left over fractions.

The Directors can exclude or restrict the right to opt for new shares, or make any other
arrangements (including in relation to the basis of entitiement of all or some shares) where
they decide that this is necessary or convenient to deal with any of the following legal or
practical problems:

e problems relating to the law of any territory; or

o problems relating to the requirements of any recognised regulatory body or stock
exchange in any territory.
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130.9

So far as a shareholder opts to receive new shares, no dividend on the shares for which he
has opted to receive new shares (which are called the elected shares), will be declared or
payable. Instead, new Ordinary Shares will be allotted on the basis set out earlier in this
Article. To do this the Directors will convert into capital the sum equal to the total nominal
amount of the new Ordinary Shares to be allotted. They will use this sum to pay up in full the
appropriate number of new Ordinary Shares. These will then be allotted and distributed to
the holders of the elected shares as set out above. The sum to be converted into capital can
be taken from any amount which is then in any reserve or fund (including the share premium
account, any capital redemption reserve and the profit and loss account). Article 129 applies
to this process, so far as it is consistent with this Article 133.

The new Ordinary Shares rank equally in all respects with the existing fully paid-up Ordinary
Shares at the time when the new Ordinary Shares are allotted. But they are not entitled to
share in the dividend from which they arose and do not allow the holder to opt for new shares
instead of that dividend.

130.10 Unless the Directors decide otherwise or the Regulations or the rules of a relevant system

require otherwise, any new Ordinary Shares which a shareholder has chosen to receive
instead of some or all of their cash dividend will be:

) shares in uncertificated form if the corresponding elected shares were uncertificated
shares on the record date for that dividend, and

. shares in certificated form if the corresponding elected shares were shares in
certificated form on the record date for that dividend.

130.11 The Directors can decide that new shares will not be available in place of any cash dividend.

131

132
1321

132.2
132.3

They can decide this at any time before new shares are allotted in place of such dividend,
whether before or after shareholders have opted to receive new shares.

ACCOUNTS

Accounting and other records

The Directors must make sure that proper accounting records that comply with the legis!ation
are kept to record and explain the Company’s transactions.

Location and inspection of records

The accounting records must be kept:

e at the Registered Office; or

° at any other place which the legislation allows, and the Directors decide on.

The Company'’s officers always have the right to inspect the accounting records.

Anyone else (including a shareholder) does not have any right to inspect any books or
papers of the Company unless:

. the legislation or a proper court order gives him that right; or

. the Directors authorise him to do so.
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133.2

134

135

136
136.1

Sending copies of accounts and other documents

This Article applies to every balance sheet and profit and loss account to be laid before the
Company’s shareholders at a General Meeting with any other document which the legislation
requires to be attached to these.

Copies of the documents set out in Article 133.1 must be sent to the Company’s
shareholders and debenture holders and all other people to whom the Articles, or the
legislation, require the Company to send them. This must be done at least 21 days before
the relevant General Meeting. But the Company need not send these documents to:

@ shareholders who are sent summary financial statements in accordance with the
legislation;

° more than one joint holder of shares or debentures; or

° any person for whom the Company does not have a current postal address.

However shareholders or debenture holders who are not sent copies can receive a copy
free of charge by applying to the Company at the Registered Office.

AUDITORS

Acts of Auditors

So far as the legislation allows, the actions of a person acting as an Auditor are valid in
favour of someone dealing with the Company in good faith, even if there was some defect
in the person’s appointment or the person was at any time not qualified to act as an Auditor.

Auditors at General Meetings

An Auditor can attend any General Meeting. He can speak at General Meetings on any
business which is relevant to him as Auditor and is entitled to receive all notices of and other
communications relating to any General Meeting which any shareholder is entitled to
receive.

COMMUNICATIONS WITH MEMBERS

Serving and delivering notices and other documents

The Company can send, serve or deliver any offer, all types of notices, information or any
other document, including a share certificate, on or to a shareholder:

. personally;

° by posting it in a letter (with postage paid) to the address recorded for him on the
Register;

° by delivering it to that address; or

) so far as the legislation and these Articles allow, by electronic means, including by

making such notices, documents or information available on a website.

However, Articles 136 to 142 do not affect any provision of the legislation requiring offers,
notices, documents or information to be served in a particular way.

11/67161621_2 58



136.2

137

1371

137.2

138

138.1

138.2

139

139.1

139.2

139.3

139.4

140

140.1

The Company Communications Provisions have effect for the purposes of any provision of
the Companies Act 2006 or these Articles that authorises or requires notices, documents or
information to be sent or supplied by or to the Company.

Notices to joint holders

Anything which needs to be agreed or specified by the joint holders of a share shall for all
purposes be taken to be agreed or specified by all the joint holders where it has been agreed
or specified by the joint holder whose name stands first in the Register in respect of the
share.

The provisions of this Article shall have effect, subject to the legislation, in place of the
Company Communications Provisions regarding notices to joint holders.

Notices for shareholders with foreign addresses

Subject to the legislation, the Company shall not be required to send notices, documents or
information to a member who (having no registered address within the United Kingdom) has
not supplied to the Company a postal address within the United Kingdom or South Africa for
the service of notices.

For shareholders registered on a branch register notices or documents can be posted in the
United Kingdom or in the country where the branch register is kept.

When notices are served

Any notice, document or information (including a share certificate) which is sent or supplied
by the Company in hard copy form, or in electronic form but to be delivered other than by
electronic means, and which is sent by pre-paid post and properly addressed shall be
deemed to have been received by the intended recipient at the expiration of 24 hours (or,
where first class mail is not employed, 48 hours) after the time it was posted, and in proving
such receipt it shall be sufficient to show that such notice, document or information was
properly addressed, pre-paid and posted.

If a notice or any other kind of document or information is sent or supplied by the Company
by electronic means it shall be treated as having been received at 9 a.m. on the day following
that on which it was transmitted. It can be proved conclusively that a notice or other
document or information was transmitted by showing it was properly addressed.

If notice or any other kind of document or information is sent or supplied by the Company by
means of a website it shall be treated as having been received when the material was first
made available on the website or, if later, when the recipient received (or is treated as having
received) notice of the fact that the material was available on the website.

This Article shall have effect, subject to any mandatory provision of the legislation, in place

of the Company Communications Provisions relating to when notices are served.

Serving notices and documents on shareholders who have died or are
bankrupt

A person who claims to be entitled to a share in consequence of the death or bankruptcy of
a member or otherwise by operation of law shall supply to the Company:

(a) such evidence as the Directors may reasonably require to show his titte to the share,
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140.3

141

142
1421

142.2

143

144
1441

(b) an address within the United Kingdom or South Africa for the service of notices,

whereupon he shall be entitled to have served upon or delivered to him at such address any
notice, or document or information to which the said member would have been entitled, and
such service or delivery shall for all purposes be deemed a sufficient service or delivery of
such notice, document or information on all persons interested (whether jointly with or as
claiming through or under him) in the share.

Save as provided by Article 140.1, any notice, document or information delivered or sent by
post to or left at the address of any member in pursuance of these Articles shall,
notwithstanding that such member be then dead or bankrupt or in liquidation, and whether
or not the Company has notice of his death or bankruptcy or liquidation, be deemed to have
been duly served or delivered in respect of any share registered in the name of such member
as sole or first-named joint holder.

This Article shall have effect, subject to any mandatory provision of the legislation, in place
of the Company Communications Provisions relating to the death or bankruptcy of a
member.

If documents are accidentally not sent

The accidental failure to send, or the non-receipt by any person entitied to, any notice of or
other document or information relating to any meeting or other proceeding shall not
invalidate the relevant meeting or proceeding.

Signature or authentication of documents sent by electronic means

Where these Articles require a notice or other document to be signed or authenticated by a
shareholder or any other person then any notice or other document sent or supplied in
electronic form is sufficiently authenticated in any manner authorised by the Company
Communications Provisions or in such other manner approved by the Directors.

The Directors may determine procedures for validating any notice or other document sent
or supplied in electronic form, and any notice or other document not validated in accordance
with such procedures shall be deemed not to have been received by the Company.

WINDING UP

Directors’ power to petition

The Directors can present a petition to the Court in the name and on behalf of the Company
for the Company to be wound up.

DESTROYING DOCUMENTS

Destroying documents
The Company can destroy:

° all transfer forms for shares, and documents sent to support a transfer, and any other
documents which were the basis for making an entry on the Register, after six years
from the date of registration;
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144.3

144.4

144.5

145
145.1

° all dividend payment instructions and notifications of a change of address or name,
after two years from the date these were registered; and

° all cancelled share certificates, after one year from the date they were cancelled.

If the Company destroys a document in accordance with Article 144.1, it is conclusively
treated as having been a valid and effective document in accordance with the Company's
records relating to the document. Any action of the Company in dealing with the document
in accordance with its terms before it was destroyed is conclusively treated as properly
taken.

This Article only applies to documents which are destroyed in good faith and if the Company
has not been informed of any claim to which the document may be relevant. For documents
relating to shares in uncertificated form, the Company must also comply with any rules (as
defined in the CREST Regulations) which limit its ability to destroy these documents.

This Article does not make the Company liable:
. if it destroys a document earlier than referred to in Article 144.1; or
. if the Company would not be liable if this Article did not exist.

This Article applies whether a document is destroyed or disposed of in some other way.
DIRECTORS’ LIABILITIES AND INSURANCE

Directors’ liabilities

Subject to and as far as the legisiation and rules made by the FCA allow, every Director,
former Director and officer of the Company and of each of the associated companies of the
Company shall be indemnified by the Company out of its own funds against the following:

o any liability incurred by or attaching to him in connection with any negligence, default,
breach of duty or breach of trust by him in relation to the Company or any associated
company of the Company other than:

. any liability to the Company or any associated company; and
° any liability of the kind referred to in Section 234(3) of the Companies Act
2006; and
° any other liability incurred by or attaching to him:

in the actual or purported execution of his duties; and/or

° discharge of his duties; and/or
° the exercise or purported exercise of his powers; and/or
. otherwise in relation to or in connection with his duties, powers or office.

Subject to and as far as the legislation and rules made by the FCA allow, the Company can
indemnify a Director and former Director of the Company and any associated company of
the Company if it is the trustee of an occupational pension scheme (within the meaning of
section 235(6) of the Companies Act 2006).
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145.3
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146.2

Where a Director or officer is indemnified against any liability in accordance with this Article
145.1, such indemnity shall extend to all costs, charges, losses, expenses and liabilities
incurred by him in relation thereto.

Subject to and as far as the legislation and rules made by the FCA allow, the Company may:

o provide a Director, former Director or officer of the Company or any associated
company of the Company with funds to meet expenditure incurred or to be incurred
by him in defending any criminal or civil proceedings or in connection with any
alleged negligence, default, breach of duty or breach of trust by him in relation to the
Company or an associated company of the Company or in connection with any
application for relief under the provisions mentioned in Section 205(5) of the
Companies Act 2006; and

. do anything to enable any such Director or officer to avoid incurring such
expenditure.

The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision
of funds or other things done under this Article 145.2.

Subject to and as far as the legislation and rules made by the FCA allow, the Company may:

) provide a Director, former Director or officer of the Company or any associated
company of the Company with funds to meet expenditure incurred or to be incurred
by the Director in defending himself in an investigation by a regulatory authority or
against action proposed to be taken by a regulatory authority in connection with any
alleged negligence, default, breach of duty or breach of trust by him in relation to the
Company or any associated company of the Company; and

° do anything to enable any such Director or officer to avoid incurring such
expenditure.

For the purpose of this Article 145, in relation to the Company, “associated company” shall
mean a subsidiary of the Company, or the Company's holding company or a subsidiary of
the Company’s holding company.

Insurance

For the purpose of this Article each of the following is a Relevant Company:

° the Company;
o any holding company of the Company;
) any body, whether or not incorporated, in which the Company or its holding company

or any of the predecessors of the Company or of its holding company has or had any
interest, whether direct or indirect; and

° any body, whether or not incorporated, which is in any way allied to or associated
with the Company, or any subsidiary of the Company or such other body.

Without limiting Article 146.1 in any way, the Directors can arrange for the Company to
purchase and maintain insurance for or for the benefit of any person who is or was at any
time:

) a Director, officer or employee of any Relevant Company; or
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° a trustee of any pension fund or employees’ share scheme in which employees of
any Relevant Company are interested.

This includes, for example, insurance against any liability incurred by any of them for any
act or omission:

. in performing their duties; and/or

o in exercising their powers; and/or

o in supposedly doing any of these things; and/or

° otherwise in relation to their duties, powers or offices.

Odd-lot Offers

For the purposes of this article:

(i) “Odd-lot Offer” shall mean an offer by the Company to Odd-lot holders to purchase
all their shares in the Company on the terms and conditions set out in such offer:

(i) ‘Odd-lot” shall mean (a) a holding in aggregate of less than 250 ordinary shares in
the Company (whether on the main register or on the South African branch of the
register); or (b) in relation to the South African branch of the register only, a holding
of a member where such holding is held by the member either directly or indirectly
on behalf of a person with a beneficial interest in less than 250 ordinary shares as a
nominee in accordance with the rules and procedures of Strate Limited (and that
holding is recorded as such in the relevant beneficial Shareholder records
maintained by a CSDP or broker);

(iii) “Odd-lot holders” shall mean members who hold Odd-lots.

Subject to the members of the Company passing an ordinary resolution to give a specific
authority for such Odd-lot Offer and the provisions of any applicable legislation, the Company
may at any time make and implement an Odd-lot Offer on such terms as the Directors shall
determine. Upon the implementation of any Odd-lot Offer, unless Odd-lot holders have, in
accordance with the terms of the Odd-lot Offer, elected to retain their Odd-lots or to sell their
Odd-lots, such Odd-lot holders shall, subject to applicable law and regulation, be deemed to
have agreed to sell any Odd-lots so held on the terms of the Odd-lot Offer and the Directors
shall be entitled to cause such Odd-lots to be sold (including to the Company) on such basis
as the Directors may determine and the Company shall account to such Odd-lot holders for
the proceeds attributable to them pursuant to the sale of such Odd-lots.

All unclaimed proceeds from the sale of Odd-lots will, at the Directors’ discretion, be paid
into a separate account of the Company until claimed. Such odd-lot holders shall be
recorded as a creditor in the Company’s accounts. No trust shall be created in respect of the
unclaimed proceeds, no interest shall be payable in respect of the same and the Company
shall not be required to account for any money earned on the unclaimed proceeds. Any such
proceeds unclaimed for a period of 6 (six) years from the date of sale of the Odd-lots may
be declared forfeited by the directors for the benefit of the Company.
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GLOSSARY
About the glossary

This glossary is to help readers understand the Company’s Articles of Association. Words are
explained as they are used in the Articles - they might mean different things in other documents. The
glossary is not legally part of the Articles, and it does not affect their meaning. The definitions are
intended to be a general guide - they are not precise. Words which are printed in bold in a definition
have their own definition in the glossary.

abrogate [f the special rights of a share are abrogated, they are cancelled or withdrawn.
accrue If interest is accruing, it is running or mounting up, day by day.

adjourn Where a meeting breaks, to be continued at a later time or day, at the same or a different
place.

allot When new shares are allotted, they are set aside for the person they are intended for. This will
normally be after the person has agreed to pay for a new share, or has become entitled to a new
share for any other reason. As soon as a share is allotted, that person gets the right to have his
name put on the register of shareholders. When he has been registered, the share has also been
issued.

asset Anything which is of any value to its owner.

attorney An attorney is a person who has been appointed to act for another person. The person is
appointed by a formal document, called a power of attorney.

automatically entitled to a share by law In some situations, a person will be entitled to have
shares which are registered in somebody else’s name registered in his own name. Or he can require
the shares to be transferred to another person. When a shareholder dies, or the sole survivor of joint
shareholders dies, his personal representatives have this right. If a shareholder is made bankrupt,
his trustee in bankruptcy has the right.

beneficial interest The person to whom something really belongs has the beneficial interest in it.
This person may not be the registered (or “legal” owner) of the thing. For example, if a parent holds
shares for his or her child, the child is the beneficial owner, and the parent is the legal owner. See
also trustee.

brokerage Commission which is paid to a broker by a company issuing shares, where the broker's
clients have applied for shares.

call Acall to pay money which is due on shares which has not yet been paid. This happens if the
Company issues shares which are partly paid, where money remains to be paid to the Company
for the shares. The money which has not been paid can be “called” for. If all the money to be paid
on a share has been paid, the share is called a fully paid share.

capitalise To convert some or all of the reserves of a company into capital (such as shares).

capital redemption reserve A reserve of funds which a company may have to set up to keep its
capital base when shares are redeemed or bought back.

charge See lien and charge.

company representative If a company owns shares, it can appoint a company representative to
attend a shareholders’ meeting to speak and vote for it.
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consolidate \When shares are consolidated, they are combined with other shares - for example
every three £1 shares might be consolidated into one new £3 share.

cumulative dividends If a dividend which is cumulative cannot be paid in one year because the
company does not have enough profits to cover the payment, the shareholder has the right to receive
the dividend in a future year, when the company has enough profits to pay the dividend. Compare
this with a non-cumulative dividend.

debenture A typical debenture is a long-term borrowing by a company. The loan usually has to be
repaid at a fixed date in the future, and carries a fixed rate of interest.

declare Generally, when a dividend is declared, it becomes due to be paid.
dividend warrant A dividend warrant is similar to a cheque for a dividend.

documents of title The documents which show that a person owns something (for example, a
share certificate).

equity securities means:

(i) shares other than shares that as respects dividends and capital carry a right to participate
only up to a specified amount in a distribution; and

(i) rights to subscribe for, or to convert securities into shares fallen within (i) above.

ex-dividend When a share goes “ex-dividend”, a person who buys it will not be entitled to the
dividend which has been declared shortly before he bought it. When a share has gone “ex-
dividend”, the seller is entitled to this dividend, even though it will be paid after he has sold his share.

executed Adocumentis executed when it is signed, authenticated or sealed or made valid in some
other way.

exercise When a power is exercised, it is put to use.

forfeit When a share is forfeited it is taken away from the shareholder and goes back to the
Company. This process is called “forfeiture”. This can happen if a call on a partly-paid share is
not paid on time.

fully-paid shares When all of the money which is due to the Company for a share has been paid,
a share is called a fully paid share.

good title If a person has good title to a share, he owns it outright.

holding company A company which controls another company (for example by owning a majority
of its shares) is called the holding company of that other company. The other company is the
subsidiary of the holding company.

hybrid meeting A meeting held and conducted by both physical attendance by members and
proxies at a particular place (or places, if satellite meeting places are used) and by members and
proxies also being able to attend and participate by electronic means without needing to be in
physical attendance at that place (or places).

indemnity If a person gives another person an indemnity, he promises to make good any losses or
damage which the other might suffer. The person who gives the indemnity is said to “indemnify” the
other person.

in issue See issue.

instruments Formal legal documents.
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issue When a share has been issued, everything has been done to make the shareholder the owner
of the share. In particular, the shareholder's name has been put on the register of shareholders.
Existing shares which have been issued are “in issue”.

liabilities Debts and other obligations.

lien and charge Where the Company has a lien and charge over shares, it can take the dividends,
and any other payments relating to the shares which it has a charge over, or it can sell the shares,
to repay the debt and so on.

members Shareholders.

negotiable instrument A document such as a cheque, which can be freely transferred from one
person to another.

nominal amount or value The value of the share in the Company’s accounts. This value is shown
on the share certificate for a share, if there is one. When the Company issues new shares this can
be for a price which is at a premium to the nominal value. When shares are bought and sold on the
stock market this can be for more, or less, than the nominal value. The nominal value is sometimes
also called the “par value”.

non-cumulative dividends If a dividend which is non-cumulative cannot be paid in one year
because the company does not have enough profits available to cover the payment, the shareholder
does not have the right to receive the dividend in a future year. This is the opposite to a cumulative
dividend.

office copy An exact copy of an official document, supplied by the office which holds, or issued,
the original.

Ordinary Resolution A decision reached by a simple majority of votes - that is by more than 50 per
cent of the votes cast.

par value See nominal value.

partly paid shares If any money remains to be paid on a share, it is said to be partly paid. The
unpaid money can be “called” for.

personal representatives A person who is entitled to deal with the property (‘the estate”) of a
person who has died. If the person who has died left a valid will, the will appoints “executors” who
are personal representatives. If the person died without a will, the courts will appoint one or more
“administrators” to be the personal representatives.

poll On a poll vote, the number of votes which a shareholder has will depend on the number of
shares which he owns. An Ordinary Shareholder has one vote for each share he owns. A poll vote
is different to a show of hands vote, where each person who is entitled to vote has just one vote,
however many shares he owns.

power of attorney A formal document which legally appoints one or more persons to act on behalf
of another person.

pre-emption rights The right of some shareholders which is given by the Companies Act 2006 to
be offered a proportion of certain classes of newly issued shares and other securities before they
are offered to anyone else. This offer must be made on terms which are at least as favourable as
the terms offered to anyone else.

11/67161621_2 66



premium If the Company issues a new share for more than its nominal value (for example
because the market value is more than the nominal value), the amount above the nominal value is
the premium.

proxy A proxy is a person who is appointed by a shareholder to attend a meeting and vote for that
shareholder. A proxy is appointed by using a proxy form. A proxy does not have to be a shareholder.
A proxy can only vote on a poll, and not on a show of hands.

proxy form A form which a shareholder uses to appoint a proxy to attend a meeting and vote for
him. The proxy form must be delivered to the Company before the meeting to which it relates.

quorum The minimum number of shareholders who must be present before a meeting can start.
When this number is reached, the meeting is said to be “quorate”.

rank & ranking When either capital or income is distributed to shareholders, it is paid out according
to the rank (or ranking) of the shares. For example, a share which ranks before (or ahead of) another
share in sharing in the Company’s income is entitled to have its dividends paid first, before any
dividends are paid on shares which rank behind (or after) it. If there is not enough income to pay
dividends on all shares, the available income must be used first to pay dividends on shares which
rank ahead, and then to shares which rank behind. The same applies for repayments of capital.
Capital must be paid first to shares which rank ahead in sharing in the Company’s capital, and then
to shares which rank behind.

recognised clearing house A “clearing house” which has been authorised to carry on business by
the UK authorities. A clearing house is a central computer system for settling transactions between
members of the clearing house.

recognised investment exchange An “investment exchange” which has been officially recognised
by the UK authorities. An investment exchange is a place where investments, such as shares, are
traded. The London Stock Exchange is a recognised investment exchange.

redeem and redemption When a share is redeemed, it goes back to the Company in return for a
sum of money (the “redemption price”) which was fixed before the share was issued. This process
is called redemption. A share which can be redeemed is called a “redeemable” share.

relevant system This is a term used in the legislation for a computer-based system which allows
shares without share certificates to be transferred without using transfer forms. The CREST system
for paperless share dealing is a “relevant system”.

renunciation Where a share has been allotted, but nobody has been entered on the share register
for the share, it can be renounced to another person. This transfers the right to have the share
registered to another person. This process is called renunciation.

requisition a meeting A formal process which shareholders can use to call a meeting of
shareholders. Generally speaking the shareholders who want to call a meeting must hold at least
10 per cent of the issued shares.

reserve fund A fund which has been set aside in the accounts of a company - profits which are not
paid out to shareholders as dividends, or used up in some other way, are held in a reserve fund by
the company.

retire Ateach Annual General Meeting all of the Directors shall retire from office except any Director
appointed by the Board after the notice of that Annual General Meeting has been given and before
that Annual General Meeting has been held. This gives the shareholders the chance to confirm their
appointments by voting on whether to re-elect them.

11/67161621_2 67



revoke To withdraw, or cancel.

share premium account If a new share is issued by the Company for more than its nominal value
(because the market value is more than the nominal value) then the amount above the nominal
value is the premium, and the total of these premiums is held in a reserve fund (which cannot be
used to pay dividends) called the share premium account.

show of hands A vote where each person who is entitled to vote has just one vote, however many
shares he holds.

Special Resolution A decision reached by a majority of at least 75 per cent of votes cast.

special rights These are the rights of a particular class of shares, as distinct from rights which
apply to all shares generally. Typical examples of special rights are where the shares rank, their
rights to sharing in income and assets and voting rights.

statutory declaration A formal way of declaring something in writing. Particular words and
formalities must be used - these are laid down by the Statutory Declarations Act of 1835.

stock Shares which have been converted into a single security with a different unit value. For
example a shareholder with one hundred £1 shares might be converted into £100 worth of stock.

subordinate When something is subordinate to something else it is less important.
subscribe for shares To agree to take new shares in a company (usually for a cash payment).

subdividing shares When shares are subdivided they are split into shares which have a smaller
nominal amount. For example, a £1 share might be subdivided into two 50p shares.

subject to Means that something else has priority, or prevails, or must be taken into account. When
a statement is subject to another statement this means that the first statement must be read in the
light of the other statement, which will prevail if there is any conflict.

subscribers to shares The people who first buy the shares.

subsidiary A company which is controlled by another company (for example because the other
company owns a majority of its shares) is called a subsidiary of that company.

subsidiary undertaking This is a term used by the Companies Act 2006. It is a wider definition
than subsidiary. Generally speaking it is a company which is controlled by another company
because the other company:

) has a majority of the votes in the company either alone, or acting with others;
° is a shareholder who can appoint or remove a majority of the directors; or
) can exercise dominant influence over the company because of anything in the company’s

memorandum or articles, or because of a certain kind of contract.

trustees People who hold property of any kind for the benefit one or more other people under a
kind of arrangement which the law treats as a “trust”. The people whose property is held by the
trustees are calied the beneficial owners.

underwrite A person who agrees to buy new shares if they are not bought by other people
underwrites the share offer.

unincorporated associations Associations, partnerships, societies and other bodies which the
law does not treat as a separate legal person o their members.
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warrant See the definition of dividend warrant.

wider-range investments The law restricts the investments which some trustees can invest in.
Where this restriction applies, the trustees can invest up to three quarters of their funds in wider-
range investments. These are, generally speaking, shares which are quoted on the London Stock
Exchange, and which are earning dividends.

wind up The formal process to put an end to a company. When a company is wound up its assets
are distributed. The assets go first to creditors who have supplied property and services, and then
to shareholders. Shares which rank first in sharing in the Company’s assets will receive any funds
which are left over before any shares which rank after (or behind) them.
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