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Notes to the financial statements

for the year ended 30 September 2009 (continued)

2009 2008

$°000 $’000
38. Financial instruments (continued)

38.3 Risk management of financial instruments (continued)

38.3.2  Credit risk (continued)
Group cash by region
Americas 117,287 101,812
Asia 223,784 189,687
Australia 83,148 65,693
Europe 83,179 (21,646)
Middle East and Africa 75,109 140,405
Central and Other 18,622 210,548
Total 601,129 686,499
The credit risk on cash and cash equivalents and derivative financial instruments is considered low. Group policy
is to invest only with high quality banks and money market funds. At 30 September 2009, 37% of Group cash
was held with HSBC, 15% with Standard Bank of South Africa, 8% with JP Morgan Chase & Co and a further
14% amongst Australia and New Zealand Banking Group (ANZ), the State Bank of India, Nedbank Group, First
National Bank and the Bank of America.
In 2008, the negative bank balances in Europe are disclosed in cash and cash equivalents as these form part
of the cash management system and the net balance held in the related financial institution is positive. Financial
assets, other than those at fair value through profit and loss, are assessed for indicators of impairment at each
balance sheet date. Financial assets are impaired where there is objective evidence that, as a result of one or
more events that occurred after the initial recognition of the financial asset, the estimated future cash flows of
the investment have been impacted.
Other than trade receivables, no financial assets have been impaired. Refer to Note 21 for details of trade
receivables impairments.
As the Group has no collateral in respect of financial assets, the maximum exposure to credit risk equates to
the total fair value of financial assets.
The Group holds credit insurance in respect of certain trade receivables balances.

38.3.3 Market risk

This is the risk that financial instruments fair values will fluctuate owing to changes in market prices.
The significant market risks to which the Group is exposed are currency risk and interest rate risk. These are
discussed below.

38.3.8.1 Currency risk

The reporting currency of the Group is the US dollar. Other major currencies are the South African rand, Sterling,
Australian dollar and the Euro. Financial assets and liabilities are generally economically hedged using forward
exchange contracts and therefore there are limited transactional exposures that would give rise to currency
gains and losses in the income statement.

Speculative use of financial instruments or derivatives is not permitted and none occurred during the period.
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2009 2008
Financial Financial Financial Financial
assets liabilities assets liabilities
$°000 $°000 $'000 $000
38. Financial instruments (continued)
38.3 Risk management of financial instruments
(continued)
38.3.3 Market risk (continued)
38.3.3.1 Currency risk (continued)
The currency profile of the Group’s
financial instruments was as follows:
Australian dollars 185,679 113,918 165,362 151,855
Euro 179,048 72,407 168,327 106,650
Sterling 64,278 46,602 61,272 49,130
US dollars 430,860 418,828 685,703 403,624
SA rand 250,798 290,211 283,424 263,845
Other 250,459 94,551 197,172 115,896
1,361,122 1,036,517 1,561,260 1,091,000
At the balance sheet date, the total fair value of open forward foreign exchange contracts (FECs) was
as below:
2009 2008
$’000 $’000
Assets 108 12,173
Liabilities (12,755) (10,269)
(12,647) 1,904
Forward exchange contracts are measured using quoted forward exchange rates and yield curves derived from
quoted interest matching maturity contracts.
In certain operations, hedges of firm commitments to purchase services are designated as cash flow hedges.
Losses and gains on these forward exchange contracts that are designated as effective cash flow hedges
amounting to loss of $5.4 million (2008: gain $0.3 million) have been deferred in equity. $2.9 million (2008:
nil) was removed from equity and included in the initial carrying value of non-financial assets during the year.
$0.3 million (2008: $0.7 million) has been recognised in the income statement for the ineffective portion of these
cash flow hedges.
The Group has a number of loans between its subsidiaries. Where settlement is neither planned nor likely to
occur in the foreseeable future these loans are part of the Group’s net investment in those subsidiaries and the
exchange differences arising on those loans are included in translation differences in the statement of changes in
equity. When these loans are settled, or the underlying operation disposed of, translation differences previously
included in equity are included in the income statement. During the year no amounts (2008: $1.8 million) were
recycled through the income statement.
388.3.3.2 Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because
of changes in market interest rates. Other than the Campus lease obligation, the Group is not exposed to
significant fixed rate financial assets or liabilities. The Group does not make use of interest rate derivatives.
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Notes to the financial statements

for the year ended 30 September 2009 (continued)

38. Financial instruments (continued)

38.3

Risk management of financial instruments (continued)

38.3.3  Market risk (continued)
38.3.3.2 Interest rate risk (continued)

38.4
38.4.1

The interest rate profiles of the Group’s financial assets and liabilities are as follows:

2009 2008
Financial Financial Financial Financial
assets liabilities assets liabilities
$°000 $°000 $'000 $'000
Floating interest rates 504,130 33,108 648,482 14,421
Fixed interest rates 88,698 211,919 53,652 156,245
Non-interest bearing 768,294 791,490 859,126 920,334
1,361,122 1,036,517 1,561,260 1,091,000

Interest rates on floating rate bank deposits are based on the relevant interbank rate.

The fixed interest rate financial assets relate to fixed term cash deposits which are typically less than three

months in duration.

Floating rate financial liabilities relate to bank loans, overdrafts and loans. Interest is based on the relevant

interbank rate.

Non-interest bearing financial assets and liabilities consist mainly of trade receivables and trade payables,

respectively.

Sensitivity analysis
Earnings sensitivity of financial instruments to fluctuations in foreign currencies

— Sensitivities are calculated as at the period end and will alter as financial instrument balances fluctuate during

the period;

— Translation of the results of Group subsidiaries into the reporting currency of the Group have been excluded

from the sensitivity analysis; and
— The sensitivity assumes all other variables are held constant.

The table below provides indicative sensitivity of the Group’s financial instruments to these exchange rate

movements against the US dollar.

2009 2008

Profit Profit
Sensitivity of financial instruments to and loss Equity and loss Equity
currency fluctuations $’000 $’000 $°'000 $°'000
Australian dollars
Strengthens by 20% (2,685) (158,499) 248 (92,602)
Weakens by 20% 2,685 158,499 (248) 92,602
SA rand
Strengthens by 20% 5,666 (8,679) (6,193) (15,788)
Weakens by 20% (5,666) 8,679 6,193 15,788
Euro
Strengthens by 20% 4,468 (162,414) (4,016) (131,618)
Weakens by 20% (4,468) 162,414 4,016 131,618
Sterling
Strengthens by 20% 4,657 (72,818) 2,012 133,981
Weakens by 20% (4,657) 72,818 (2,012) (133,981)

The Group generates its earnings in a variety of currencies other than the US dollar, the most important of
which are the Euro, Sterling, Australian dollar and the South African rand. The Group does not hedge its
earnings to the US dollar. As a result, reported earnings in US dollars will fluctuate in line with fluctuations in

exchange rates.
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38. Financial instruments (continued)

39.

40.

38.4 Sensitivity analysis (continued)

38.4.2  Earnings sensitivity of financial instruments to changes in interest rates
A 100 basis point increase has been used in the sensitivity presented. This represents management’s assessment
of a reasonably possible change.

Profit and loss Equity
2009 2008 2009 2008
Interest rate sensitivity $’000 $'000 $’000 $°000
100 basis point increase in interest rates 4,710 5,193 - -
100 basis point decrease in interest rates (4,710) (5,193) - -

38.5 Capital risk management
The Group manages its capital to ensure that entities in the Group will be able to continue as going concerns
while maximising the return to shareholders through the optimisation of the debt and equity balance.

The capital structure of the Group consists of cash and cash equivalents, debt, which includes the borrowings
disclosed in Notes 25, 26 and 30 and equity attributable to equity holders of the parent, comprising issued capital,
reserves and retained earnings as disclosed in the Statement of Changes in Equity, and Notes 23 and 24.

Dividend
A final dividend of 1.7 cents per share was paid on 13 March 2009.

The proposed dividend of 1.9 cents per share is subject to approval by shareholders at the Annual General Meeting
and has not been included as a liability in these financial statements. In terms of the definition of a dividend for SA tax
purposes, there may be Secondary Tax on Companies payable on payment of the dividend, amounting to a maximum
of 10%.

Post balance sheet events

Black Economic Empowerment (‘BEE’) transaction

In September 2004, Dimension Data Holdings plc finalised an equity shareholding transaction with a BEE consortium,
which would result in the BEE consortium receiving a 25.01% interest in Dimension Data Middle East and Africa
(Pty) Limited (‘DDMEA), over a period of five and a half to seven years. The interest would vest based on the results of the
DDMEA business. The transaction also incorporated a Transformation Charter which detailed certain BEE objectives as
outlined in the announcement on 1 September 2004.

Between 1 October 2009 and 30 September 2011, the Consortium has the option to sell (subject to the achievement of
certain internal transformation objectives — as yet not achieved), and the Group has the option to acquire, any of its shares
in DDMEA at fair value (as determined by an independent valuer). The Group would be entitled to settle the purchase price
in either cash or Dimension Data Holdings plc shares.

If neither option is exercised then the Consortium will continue to vest shares in DDMEA (subject to performance targets)
until 30 September 2011 whereafter the Consortium will have the option, subject to the Group’s pre-emptive right, to sell
their shares subject to the Group’s approval of the purchaser.
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Company balance sheet for
Dimension Data Holdings plc

as at 30 September 2009

Restated
2009 2008
Notes $°000 $°000
Assets
Non-current assets
Property, plant and equipment (@) 75 24
Investment in subsidiaries (b) 836,553 567,526
836,628 567,550
Current assets
Trade and other receivables () 24 6,018
Cash and cash equivalents 50,024 152,978
50,048 158,996
Total assets 886,676 726,546
Equity and liabilities
Capital and reserves
Share capital 23 17,063 17,020
Share premium 327,652 325,655
Capital reserves 74,980 57,574
Retained earnings 286,715 312,401
Total equity 706,410 712,650
Current liabilities
Payables (d) 5,981 13,896
Bank overdraft (9) 174,285 -
180,266 13,896
Total equity and liabilities 886,676 726,546
The financial statements were approved by the Board of Directors on 17 November 2009.
Brett Dawson Dave Sherriffs
Chief Executive Officer Chief Financial Officer
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Company cash flow statement for
Dimension Data Holdings plc

for the year ended 30 September 2009

Restated
2009 2008
$°000 $°000
Operating activities
Operating loss (28,911) (44,750)
Adjustments for:
Depreciation of property, plant and equipment 13 4
Other non-cash items — valuation of open FEC contracts 26,338 47,543
Cash (used)/generated before working capital movements (2,560) 2,797
Decrease in trade and other receivables 5,994 943
Decrease in payables (5,855) (3,022)
Movement on inter-company loan accounts 68,938 (63,426)
Cash generated from/(used in) operations 66,517 (52,708)
Income taxes paid (3,685) (1,888)
Interest paid (4,607) (17,622)
Net cash from/(used in) operating activities 58,225 (72,218)
Investing activities
Interest received 6,584 20,641
Acquisition of subsidiary (117,064) (1,077)
Changes in holdings (256,374) -
Proceeds on changes in holding of a subsidiary 23,924 -
Acquisition of property, plant and equipment (64) -
Dividends received 28,719 108,367
Net cash (used in)/from investing activities (314,275) 127,931
Financing activities
Proceeds on issue of new shares net of expenses 2,040 121,034
Dividends paid (23,229) (12,557)
Net cash (used in)/from financing activities (21,189) 108,477
Net movement in cash and cash equivalents (277,239) 164,190
Cash and cash equivalents at beginning of year 152,978 (11,212)
Cash and cash equivalents at end of year (124,261) 152,978
Made up as follows:
Cash and cash equivalents 50,024 152,978
Bank overdrafts (174,285) -

(124,261) 152,978
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Company statement of changes in equity for
Dimension Data Holdings plc

for the year ended 30 September 2009

Share Share Capital Retained Total
capital premium reserves earnings equity
$’000 $°000 $°000 $°000 $’000
1 October 2007 - restated 15,591 206,050 42,353 247,735 511,729
Profit for the year — restated - - - 77,223 77,223
ltems recognised directly into equity 1,429 119,605 15,221 (12,557) 123,698
Share incentive schemes - - 15,221 - 15,221
Shares issued 1,429 119,605 - - 121,034
Dividends paid - - - (12,557) (12,557)
1 October 2008 - restated 17,020 325,655 57,574 312,401 712,650
Loss for the year - - - (2,457) (2,457)
ltems recognised directly into equity 43 1,997 17,406 (23,229) (3,783)
Share incentive schemes - - 17,406 - 17,406
Shares issued 43 1,997 - - 2,040
Dividends paid - - - (23,229) (23,229)
30 September 2009 17,063 327,652 74,980 286,715 706,410

The consolidated share capital and share premium have been adjusted by $105,000 (2008: $345,000) and $7.7 million (2008:
$37.5 million) respectively, for shares held by The Employee Share Trust.

Dividends paid relate mainly to shareholders on the United Kingdom principal register excluding dividends waived by
The Employee Share Trust. A portion of the dividends paid to shareholders on the South African register are distributed by a
South African subsidiary in accordance with the terms of the Dividend Access Share Trust.
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Notes to Company balance sheet
for Dimension Data Holdings plc

as at 30 September 2009

(a) Property, plant and equipment

Office
Computer furniture
equipment and fittings Total
$°000 $°000 $’000
Cost
At 1 October 2008 - 46 46
Additions 43 21 64
At 30 September 2009 43 67 110
Accumulated depreciation
At 1 October 2008 - 22 22
Depreciation charge for the year 8 5 13
At 30 September 2009 8 27 35
Net book value
30 September 2009 35 40 75
30 September 2008 - 24 24
$°000 $°000
(b) Investment in subsidiaries
Shares in subsidiaries 1,483,460 1,082,585
Amounts due to subsidiary undertakings (646,907) (515,059)
836,553 567,526
Analysis of movement in shares in subsidiaries:
Balance at beginning of year 1,082,585 675,127
Net acquisitions and recapitalisation of subsidiaries 153,187 392,237
Changes in holding of subsidiary 230,282 -
Share incentive costs 17,406 15,221

1,483,460 1,082,585

Investments in subsidiaries represents the investments in Spectrum Holdings Inc, Dimension Data Middle East and
Africa (Pty) Limited, Dimension Data Network Services Limited, Dimension Data Global Management Services
(Pty) Limited, Dimension Data (South Africa) Holdings (Pty) Limited, Dimension Data Australia Pty Limited, Datacraft Asia
Limited and the preference shares in Dimension Data Commerce Centre Limited and Dimension Data (Jersey) Limited.
Details of the principal subsidiaries appear on page 124.

2009 2008

$’000 $’000

(c) Trade and other receivables
Prepayments and other receivables 24 102
Financial instruments — derivatives - 5,916
24 6,018

(d) Payables

Accruals and taxation authorities payable 2,315 3,865
Derivative financial instruments 3,666 10,031
5,981 13,896

(e) Loss for the year
As permitted by section 408 of the Companies Act 2006, the Company has elected not to present its own income
statement for the year. The Company reported a loss for the year of $2.5 million (2008: profit $77.2 million).
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Notes to Company balance sheet
for Dimension Data Holdings plc

as at 30 September 2009 (continued)

2009 2008
Non- Non-
Total per Financial financial Total per Financial financial
the balance assets/ assets/  the balance assets/ assets/
sheet (liabilities) (liabilities) sheet (liabilities) (liabilities)
$ ‘000 $ ‘000 $ ‘000 $000 $'000 $ 000
() Summary of financial
assets and liabilities
Investment in subsidiaries 836,553 (646,907) 1,483,460 567,526 (515,059) 1,082,585
Trade and other receivables
— short term 24 - 24 6,018 5,916 102
Cash and cash equivalents 50,024 50,024 - 152,978 152,978 -
Payables (5,981) (4,363) (1,618) (13,896) (10,667) (8,229)
Bank overdrafts (174,285) (174,285) - - - -
706,335 (775,531) 1,481,866 712,626 (866,832) 1,079,458
2009 2008
$°000 $°000
Interest rate profile of financial assets and liabilities
Intercompany loans receivable
Interest free 2,739,165 1,664,527
Interest bearing 45,404 -
Intercompany loans payable
Interest free (3,431,476) (2,179,586)
Net intercompany loans (646,907) (515,059)
Net cash and cash equivalents
Interest bearing at floating interest rates (124,261) 152,978
Payables
Interest free (4,363) (10,667)
Currency profile
Intercompany loans receivable
SA rand 136,253 95,652
Sterling 1,021,048 -
Euro 5,987 57
US dollars 1,136,751 1,567,365
Australian dollars 484,530 1,453
Intercompany loans payable
SA rand (26,495) (5,221)
Sterling (821,690) (138,379)
Euro (13,204) (283,918)
US dollars (2,073,705) (1,752,068
Australian dollars (496,382) -
(646,907) (615,059)
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2009

123

2008

$°000 $°000
() Summary of financial assets and liabilities (continued)
Trade and other receivables long and short term
US dollars - 5,916
Net cash and cash equivalents
Predominantly US dollars (124,261) 152,978
Payables
US dollars (4,363) (10,667)
Increase/ Increase/
(decrease) (decrease)
in equity in equity
2009 2008
Sensitivity of financial instruments to $’000 $°000
US dollars weakens by 20% against SA rand 21,952 18,086
US dollars strengthens by 20% against SA rand (21,952) (18,086)
US dollars weakens by 20% against Sterling 39,872 (27,673)
US dollars strengthens by 20% against Sterling (39,872) 27,673
US dollars weakens by 20% against Euro (1,443) (56,772)
US dollars strengthens by 20% against Euro 1,443 56,772

(9)

Bank overdrafts

Bank overdrafts of $174.3 million (2008: nil) are included in the HSBC cash management system.
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Principal subsidiaries and associates

Effective  Effective

Country of interest interest

incorporation/ 2009 2008
Name operation Activity % %
Subsidiaries
Africa
Dimension Data (Pty) Limited South Africa IT solutions and services 81.96 83.98
Dimension Data Middle East and Africa
(Pty) Limited South Africa Investment holding and management 81.96 83.98
Dimension Data Facilities (Pty) Limited South Africa Investment property company 81.96 83.98
Dimension Data Management Services
(Pty) Limited South Africa Management services 100 100
Merchants SA (Pty) Limited South Africa Call centres 100 100
Plessey (Pty) Limited South Africa Telecommunication infrastructure provider 81.96 83.98
Asia
Datacraft (Hong Kong) Limited Hong Kong [T solutions and services 100 55.13
Datacraft India Limited India IT solutions and services 100 55.13
PT. Datacraft Indonesia Indonesia IT solutions and services 100 55.13
Datacraft (Singapore) PTE Limited Singapore IT solutions and services 100 55.13
Datacraft Asia Limited Singapore Investment holding and management 100 55.13
Europe
Dimension Data Belgium SA Belgium IT solutions and services 100 100
Dimension Data France SA France IT solutions and services 100 100
Dimension Data Germany AG & Co Germany IT solutions and services 100 100
Dimension Data Espana SL Spain [T solutions and services 100 100
Spectrum Holdings Inc BVI British Virgin Islands Investment holding and management 100 100
Dimension Data Nederland BV Netherlands [T solutions and services 100 100
Dimension Data Network Services Limited ~ United Kingdom IT solutions and services 100 100
The Merchants Group Limited United Kingdom Call centres 100 100
Dimension Data SA (Switzerland) Switzerland IT solutions and services 100 100
Dimension Data Commerce Centre Limited  Isle of Man Management services 100 100
Dimension Data Italia SRL Italy [T solutions and services 100 100
Dimension Data Financial Services SA Luxembourg [T solutions and services 100 100
Americas

United States
Dimension Data North America Inc of America IT solutions and services 100 100
Australia
Dimension Data Australia Pty Limited Australia IT solutions and services 100 100
Express Data Holdings Pty Limited Australia Distribution 100 100
Associates
Britehouse Holdings (Pty) Limited South Africa IT solutions and services 40 40
Dataflo (Pty) Limited South Africa IT solutions and services 40.98 41.99
TSYS Managed Services EMEA United Kingdom Call centre services 45 45
Marpless Communication Technologies
(Pty) Limited South Africa IT solutions and services 40.16 4115
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Shareholder information

Shareholders’ diary

Financial year end 30 September
Annual profit announcement November 2009
Dividend declaration November 2009
Dividend payable March 2010
Annual Report December 2009
Annual General Meeting February 2010
Interim profit announcement May 2010
Dividends

The Directors recommend the payment of a final dividend of 1.9 US cents. Subject to shareholders’ approval at the Annual
General Meeting on 3 February 2010, the final dividend will be paid on 19 March 2010 to shareholders on the share register at
the close of business on 19 February 2010.

Corporate website
This report and other information on the Group’s activities and financial information are available on the website at

www.dimensiondata.com.

Analysis of ordinary shareholders at 30 September 2009

Number of Number of Percentage of

Size of shareholding shareholders shares issued capital
1- 1,000 11,233 3,429,463 0.20

1,001 - 5,000 4,638 11,744,630 0.69
5,001 - 10,000 1,235 9,578,012 0.56
10,001 - 25,000 789 12,635,983 0.74
25,001 - 50,000 366 13,289,083 0.78
50,001 - 100,000 181 13,500,794 0.80
100,001 - 250,000 178 29,193,357 1.72
250,001 - 500,000 130 47,619,701 2.81
500,001 - 1,000,000 114 81,667,405 4.81
Over 1,000,000 209 1,476,122,741 86.89

Total 19,073 1,698,781,169 100.00

Substantial interests
As at 30 September 2009 the Company has been notified, in accordance with Chapter 5 of the Disclosure and Transparency
Rules, of the following interests in 3% or more of the issued share capital of the Company:

Number of Percentage of
Shareholder shares issued capital
Allan Gray Investment Council 440,849,973 25.95
VenFin DD Holdings Limited 430,467,810 25.34
Public Investment Corporation 98,282,697 5.79
Legal and General Investment Management Limited 70,903,798 417

M&G Investment Management Limited 62,538,860 3.68




126 Dimension Data Annual Report 2009

Notice of annual general meeting

Notice is hereby given that the eleventh Annual General Meeting of Dimension Data Holdings plc will be held at Fleet Place
House, 2 Fleet Place, London, EC4M 7RT at 15h00 (UK time), 17h00 (SA time) on Wednesday, 3 February 2010 to transact
the following business:

Ordinary business
To consider and, if thought fit, pass the following ten resolutions, each of which will be proposed as an ordinary
resolution:

1. To receive and adopt the annual financial statements comprising the consolidated financial statements of the Dimension
Data Group and the financial statements of Dimension Data Holdings plc incorporated therein, and the reports of the
Directors and the auditors for the year ended 30 September 2009.

2. To declare a final dividend of 1.9 US cents per share, in accordance with the Company’s Articles of Association, payable
on Friday, 19 March 2010 to the holders of ordinary shares registered at the close of business on Friday, 19 February
2010.

To approve the Directors’ Remuneration Report for the year ended 30 September 2009.

To re-elect as an executive director Brett Dawson who is retiring in accordance with the Articles of Association.

To re-elect as an executive director Patrick Quarmby who is retiring in accordance with the Articles of Association.

To re-elect as a non-executive director Josua Malherbe (Dillie) who is retiring in accordance with the Articles of Association.

To re-elect as a non-executive director Peter Liddiard who is retiring in accordance with the Articles of Association.

© N o o K~ ©

To re-elect for a term expiring on the date of the Company’s Annual General Meeting in 2011 as a non-executive director
Rory Scott who is retiring in accordance with the Articles of Association.

9. To reappoint Deloitte LLP as auditors of the Company to hold office until the conclusion of the next general meeting at
which financial statements are laid before the Company.

10. To authorise the Directors to fix the remuneration of the auditors.

Special business

To consider and, if thought fit, pass the following four resolutions which will be proposed as ordinary resolutions:

11. That the authority conferred on the Directors pursuant to Article 8.2 of the Company’s Articles of Association and Section
551 of the Companies Act 2006 to allot shares be renewed until the date of the Company’s Annual General Meeting
in 2011 or 2 May 2011, whichever is the earlier and for such period (without taking into account for this purpose any
allotment of shares pursuant to an offer or agreement made prior to such period) the Directors shall be generally and
unconditionally authorised to exercise all the powers of the Company to allot shares up to an aggregate nominal amount
of $849,391 or 84,939,058 ordinary shares.

12. That the rules of the Dimension Data Holdings plc Deferred Bonus Plan 2009 (‘DBP’) contained in the document produced
to the meeting and signed by the Chairman for the purpose of identification, and as summarised in the notice of Annual
General Meeting, be approved and adopted and that the Board be authorised to take all necessary steps to implement
operation of the DBP.

18. That the award of 1,140,000 deferred bonus shares to Brett Dawson in respect of exceptional performance in the 2008
financial year, as provisionally approved by the Remuneration Committee, be approved and granted under the terms of
the Dimension Data Holdings plc Deferred Bonus Plan 2009.

14. That an award of deferred bonus shares to Brett Dawson to the value of $750,000 in respect of exceptional performance in
the 2009 financial year, as provisionally approved by the Remuneration Committee, be approved and that the Remuneration
Committee be authorised to determine the number of shares to be granted under the terms of the Dimension Data
Holdings plc Deferred Bonus Plan 2009.

To consider and, if thought fit, pass the following two resolutions, each of which will be proposed as a special

resolution:

15. That the Company be generally and unconditionally authorised for the purposes of Section 701 of the Companies Act 2006
to make one or more market purchases (within the meaning of Section 693(5) of the Act) on the London or Johannesburg
Stock Exchanges of ordinary shares of one US cent each in the capital of the Company of up to a total of 84,939,058
shares, and may hold such shares as treasury shares, provided that:
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16.

e The maximum number of shares held in treasury will never exceed 5% of the issued share capital of the Company;

e The maximum price which may be paid for such ordinary shares shall not be more than 5% above the average of the
market values for an ordinary share as derived from the London Stock Exchange’s Daily Official List for the five business
days immediately preceding the date on which the ordinary shares are purchased;

e The minimum price which may be paid for such shares is one US cent per ordinary share; and

e The authority conferred by this resolution shall expire on the date of the Company’s Annual General Meeting in 2011 or
2 May 2011, whichever is the earlier (except in relation to any purchase of shares the contract for which was concluded
before such date and which would or might be executed wholly or partly after such date).

That

(@) the Articles of Association of the Company be amended by deleting all the provisions of the Company’s Memorandum
of Association which, by virtue of Section 28 of the Companies Act 2006, are to be treated as provisions of the
Company’s Articles of Association; and

(b) that the Articles of Association produced to the meeting and initialled by the Chairman of the meeting for the purpose
of identification be adopted as the Articles of Association of the Company in substitution for, and to the exclusion of,
the existing Articles of Association.

By order of the Board

S Heydenrych
Secretary

17 November 2009

Notes

1.

Any member entitled to attend and vote at the meeting may appoint one or more proxies to exercise all or any of their
rights to attend, speak and vote instead of him. A proxy need not be a member of the Company. A form of proxy is
enclosed which may be used to make such appointment and give proxy instructions. If you do not have a proxy form and
believe that you should have one, or if you require additional forms please contact the appropriate Computershare office
mentioned in Note 3 below.

Completion and return of a form of proxy, other such instrument or any CREST Proxy Instruction, does not preclude a
member from attending and voting at the meeting in person.

To be valid, the enclosed form of proxy, together with the power of attorney or other authority (if any) under which it is
signed, must be lodged with Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 62Y in
the UK (for members registered on the Company’s principal register of members) or Computershare Investor Services
(Proprietary) Limited, 70 Marshall Street, Johannesburg 2001 or PO Box 61051, Marshalltown 2107 (for members
registered on the Company’s South African register of members) or via the Company’s website www.dimensiondata.com in
each case not later than 15h00 (UK time), 17h00 (SA time) on 1 February 2010.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may
do so by using the procedures described in the CREST manual. CREST Personal Members or other CREST sponsored
members, and those CREST members who have appointed service provider(s), should refer to their CREST sponsor or
voting service provider(s), who will be able to take appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid the appropriate CREST message
(a ‘CREST Proxy Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s
specifications, and must contain the information required for such instruction, as described in the CREST Manual (available
via www.euroclear.com/CREST). The message, regardless of whether it constitutes the appointment of a proxy or is an
amendment to the instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be
received by the issuer’s agent (ID 3RA50) not later than 18h00 (UK time) on 1 February 2010. For this purpose the time of
receipt will be taken to be the time (as determined by the time stamp applied to the message by the CREST Application
Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by
CREST. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a)
of the Uncertificated Securities Regulations 2001.
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10.

11.

To be entitled to attend and vote at the Annual General Meeting (and for the purpose of determination by the Company
of the votes they may cast) shareholders must be registered on the Register of Members at 15h00 (UK time), 17h00 (SA
time) on 1 February 2010 or, if the Annual General Meeting is adjourned, on the register of members 48 hours (excluding
non-working days) before the time of any adjourned meeting, and shall be entitled to attend or vote at the meeting in
respect of the number of ordinary shares registered in their name at that relevant time. Changes to entries on the register
of members after 15h00 (UK time), 17h00 (SA time) on 1 February 2010 or, if the Annual General Meeting is adjourned, on
the register of members less than 48 hours before the time of any adjourned meeting, shall be disregarded in determining
the rights of any person to attend or vote at the meeting.

Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 to
enjoy information rights (a ‘Nominated Person’) may, under an agreement between him/her and the shareholder by
whom he/she was nominated, have the right to be appointed (or to have someone else appointed) as a proxy for the
Annual General Meeting. If a Nominated Person has no such proxy appointment right or does not wish to exercise it,
he/she may, under any such agreement, have a right to give instructions to the shareholder as to the exercise of voting
rights. The statements of the rights of shareholders in relation to the appointment of proxies in paragraphs 1-3 above
does not apply to Nominated Persons. The rights described in these paragraphs can only be exercised by shareholders
of the Company.

Under Section 527 of the Companies Act 2006 members meeting the threshold requirements set out in that section
have the right to require the Company to publish on a website a statement setting out any matter relating to: (i) the audit
of the Company’s accounts (including the auditor’s report and the conduct of the audit) that are to be laid before the
Annual General Meeting; or (i) any circumstance connected with an auditor of the Company ceasing to hold office since
the previous meeting at which annual accounts and reports were laid in accordance with Section 437 of the Companies
Act 2006. The Company may not require the shareholders requesting any such website publication to pay its expenses
in complying with Sections 527 or 528 of the Companies Act 2006. Where the Company is required to place such a
statement on a website under Section 527 of the Companies Act 2006, it must forward the statement to the Company’s
auditor not later than the time when it makes the statement available on the website. The business which may be dealt
with at the Annual General Meeting includes any statement that the Company has been required under Section 527 of the
Companies Act 2006 to publish on a website.

Under Section 338 and Section 338A of the Companies Act 2006, members meeting the threshold requirements in
those sections have the right to require the Company (i) to give, to members of the Company entitled to receive notice
of the meeting, notice of a resolution which may properly be moved and is intended to be moved at the meeting and/
or (i) to include in the business to be dealt with at the meeting any matter (other than a proposed resolution) which
may be properly included in the business. A resolution may properly be moved or a matter may properly be included
in the business unless (a) (in the case of a resolution only) it would, if passed, be ineffective (whether by reason of
inconsistency with any enactment or the Company’s constitution or otherwise), (b) it is defamatory of any person, or
(c) it is frivolous or vexatious. Such a request may be in hard copy or in electronic form, must identify the resolution of
which notice is to be given, or the matter to be included in the business, must be authorised by the person or persons
making it, must be received by the Company not later than 22 December 2009 being the date six clear weeks before
the meeting, and (in the case of a matter to be included in the business only) must be accompanied by a statement
setting out the grounds for the request.

Any member attending the meeting has the right to ask questions. The Company must cause to be answered any such
question relating to the business being dealt with at the meeting but no such answer need be given if (a) to do so would
interfere unduly with the preparation for the meeting or involve the disclosure of confidential information, (b) the answer
has already been given on a website in the form of an answer to a question, or (c) it is undesirable in the interests of the
Company or the good order of the meeting that the question be answered.

From the date of this notice and for the following two years the following information will be available on the Company’s

website and can be accessed at www.dimensiondata.com:

(i)  the matters set out in this notice of meeting;

(i) the total number of shares in the Company and shares in each class, in respect of which members are entitled to
exercise voting rights at the meeting; and
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(iiy the totals of the voting rights that members are entitled to exercise at the meeting in respect of the shares of each
class.

Any members’ statements, members’ resolutions and members’ matters of business received by the Company after the
date of this notice will be added to the information already available on the website as soon as reasonably practicable and
will also be made available for the following two years.

12. Holders of ordinary shares are entitled to attend and vote at general meetings of the Company. The total number of issued
ordinary shares in the Company on 17 November 2009, which is the latest practicable date before the publication of this
document, is 1,698,781,169. The Chairman intends to call a poll on every substantive issue.

13. Mobile phones may not be used in the meeting room, and cameras, tape or video recorders are not allowed in the meeting
room.

14. Documents available for inspection — the following documents are available for inspection at the registered office of the
Company and at The Wanderers, The Campus, 57 Sloane Street, Bryanston, Sandton, South Africa, during normal
business hours from the date of this notice until the date of the Annual General Meeting:

— Copies of the contracts of service of the directors employed by the Company and of the letters of appointment of the
non-executive directors.

— Copies of the existing Articles of Association and the proposed revised Articles of Association.

— Copies of the rules of the Dimension Data Holdings plc Deferred Bonus Plan 2009.

These documents will also be available for inspection during the Annual General Meeting and for at least fifteen minutes
before it begins.

15. A copy of this notice, and other information required by Section 311A of the Companies Act 2006, can be found at
www.dimensiondata.com.

16. Members may view (but not participate in) the Annual General Meeting from South Africa via a video link which will be
available at The Wanderers, The Campus, 57 Sloane Street, Bryanston, Sandton, South Africa from 14h45 (UK time),
16h45 (SA time) on 3 February 2010.

Explanatory notes
The purpose of each of the resolutions proposed at the Annual General Meeting is as follows:

Resolution 1
To receive and adopt the Annual Financial Statements for the financial year which ended on 30 September 2009.

Resolution 2 — Authority to pay dividend
The Directors recommend the payment of a dividend of 1.9 US cents per share to be paid on 19 March 2010 to shareholders
registered on the share register at the close of business on 19 February 2010.

Resolution 3

To approve the Directors’ Remuneration Report for the year ended 30 September 2009. In line with Section 439 of the
Companies Act 2006, the Company is required to put a resolution to approve the Directors’ Remuneration Report for the
financial year to shareholders in a general meeting. The Remuneration Report for the year ended 30 September 2009 is set out
on pages 62 to 68 of the Annual Report.

Resolutions 4 to 8 - Reappointment of Directors

These resolutions will be proposed reappointing Brett Dawson, Patrick Quarmby, Dillie Malherbe, Peter Liddiard and Rory Scott
who retire at the Annual General Meeting in accordance with the Company’s Articles of Association. Rory Scott is standing
for election on an annual term to expire at the Annual General Meeting in 2011 as he reached the end of his ninth year of
appointment as independent non-executive director in July 2009. The Nomination Committee is in the process of reviewing
succession planning for independent non-executive directors.

Biographical details of each of the above directors and the rest of the Board are set out on pages 40 and 41 of the Annual
Report, and other relevant information is contained in the Directors’ Report, the Corporate Governance Report and the
Directors’ Remuneration Report.
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Resolutions 9 and 10 - Auditors

Resolution 9 will, if passed, reappoint Deloitte LLP as auditors of the Company and Resolution 10 will authorise the Directors
to determine their remuneration. Company law requires that, at each general meeting at which accounts are laid, the Company
should appoint auditors who will remain in office until the next general meeting at which accounts are laid.

Resolution 11 — Authority to allot shares

This gives Directors the general authority to allot up to 84,939,058 ordinary shares (being an amount approximately equal to
5% of the issued ordinary share capital of the Company as at 30 September 2009 exclusive of treasury shares held by the
Company). The Company did not hold treasury shares at 30 September 2009. The Directors have no present intention to
exercise the authority, other than to satisfy share options under the existing share option scheme. This authority, if given, will
expire at the next Annual General Meeting or 2 May 2011, whichever is earlier. This resolution will be proposed as an ordinary
resolution.

Resolution 12 - Approval and adoption of DBP

This resolution seeks shareholders’ authority for the introduction of the Dimension Data Holdings plc Deferred Bonus Plan
2009 (the ‘DBP”). As detailed in the Directors’ Remuneration Report in the Annual Report and Accounts, the Remuneration
Committee is of the opinion that it is appropriate to defer a portion of any annual bonus awarded to executive directors and
employees into deferred shares where this is substantial relative to base salary.

The current intention is to implement this practice in respect of the ‘Additional Bonus’, as defined in the Directors’ Remuneration
Report.

The practice of deferring a bonus into shares encourages retention and a focus on the sustainability of profits. It is also in line
with emerging international practice. The DBP will enable the Company to implement such awards.

Resolutions 13 and 14 - Approval of deferred bonus awards to BW Dawson

These resolutions seek shareholders’ authority for the grant of two awards to Brett Dawson under the Dimension Data Holdings
plc Deferred Bonus Plan 2009 (the ‘DBP’). The first award is of 1,140,000 deferred bonus shares and has been provisionally
approved by the Remuneration Committee. It relates to performance in the 2008 financial year. The number of shares subject
to the award has been calculated by reference to the market value of a share on 12 December 2008, which is the date on
which the award was provisionally approved by the Remuneration Committee. The second award is for deferred bonus shares
to the value of $750,000 and has been provisionally approved by the Remuneration Committee relating to performance in the
2009 financial year. The awards will be subject to the rules of the DBP, as summarised in Appendix 1 to this document.

Resolution 15 - Purchase of own shares

This resolution enables the Company to purchase up to 84,939,058 of its ordinary shares, being 5% of the issued share
capital as at 30 September 2009 in the market, either for cancellation, or to hold as treasury shares. The total number of
outstanding options to subscribe for equity shares in the Company at 30 September 2009 is 61,287,956 which represents
3.6% of issued share capital of the Company (excluding treasury shares). If the authority to buy back shares is fully exercised,
these would represent 3.8% of the issued share capital of the Company (excluding treasury shares). The Directors would only
use this authority after careful consideration, taking into account market conditions prevailing at the time, other investment
opportunities, appropriate gearing levels and the overall position of the Company. The Directors would only purchase such
shares after taking into account the effects on earnings per share and the benefits for shareholders. This authority, if given, will
expire at the next Annual General Meeting or 2 May 2011, whichever is earlier. This resolution will be proposed as a special
resolution.

Resolution 16 — Adoption of Articles of Association

Following changes in English law as a result of the Companies Act 2006, the Articles of Association were amended by the
Company at the 2008 AGM. As the implementation of the Companies Act 2006 has been in stages, the current Articles require
further amendment to bring them into line with the final implementation of the Companies Act 2006 which took place on
1 October 2009 and to take account of the coming into force of the Companies (Shareholders’ Rights) Regulations 2009.

The principal changes being made are detailed in Appendix 2 to this document. Other amendments which are of a minor,
technical or clarifying nature (including those which merely reflect changes made by the Companies Act 2006 or conform the
language of the New Articles with that used in the model articles for public companies set out in the Companies (Model Articles)
Regulations 2008 have not been noted in Appendix 2.

The revised Articles are available for inspection, as noted on page 129 of this document.
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Recommendation

Your Directors believe that all the proposals to be considered at the Annual General Meeting are in the best interests of the
Company and its shareholders as a whole. They recommend that you vote in favour of the proposed resolutions. The Directors
intend to vote their own shareholdings in the Company in favour of the proposed resolutions.

Attendance at the annual general meeting

The Annual General Meeting is being held in London. Shareholders unable to attend the meeting may appoint one or more
proxies to attend and vote instead of him or her. A proxy need not be a shareholder. A Proxy Form is enclosed with this Notice.
Details of proxy votes received will be displayed at the meeting, will be available to shareholders following the meeting, and
will be placed on the Company’s website. A poll will be called for each resolution to be voted at the AGM. A video-conference
facility to view the meeting in London from South Africa will be set up at The Wanderers, The Campus, 57 Sloane Street,
Bryanston, Sandton, South Africa. Shareholders attending at the viewing facility will be able to view but will not be able to
participate in the meeting. Immediately following the meeting the Directors present in London will be available via the video-
conference facility to answer questions from shareholders attending the South African video-conference.

Action to be taken

You will find enclosed with this document a Proxy Form for use at the Annual General Meeting. Members who are registered on
the principal register of members in the UK and certificated and own name dematerialised shareholders who are registered on
the South African register are requested, whether or not they intend to be present at the Annual General Meeting, to complete
the Proxy Form in accordance with the instructions printed on it and return it to Computershare Investor Services PLC, PO Box
82, The Pavilions, Bridgwater Road, Bristol BS99 7NH in the UK (for members registered on the Company’s principal register
of members in the UK) or Computershare Investor Services (Proprietary) Limited, 70 Marshall Street, Johannesburg 2001 or
PO Box 61051, Marshalltown 2107 (for members registered on the Company’s South African register of members), as soon
as possible, but in any event so as to be received not later than 15h00 (UK time), 17h00 (SA time) on 1 February 2010. The
return of the completed form will not prevent you from attending the Annual General Meeting and voting in person, should you
SO wish.

Dematerialised shares in Strate on the South African register

Members who have dematerialised their Dimension Data shares in Strate must instruct their CSDP or broker of their voting
instructions. Members should contact their CSDP or broker with regard to the cut-off time for receiving their instructions. If,
however, such members wish to attend the Annual General Meeting in person, then they will need to request their CSDP or
broker to provide them with the necessary authority in terms of the custody agreement entered into between the dematerialised
shareholder and the CSDP or broker.
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Appendix 1 — salient features of the Dimension Data Holdings

plc Deferred Bonus Plan 2009 (‘the DBP’)

Introduction

This summary outlines the main features of the DBP, under which the Company may grant conditional awards
of shares or restricted shares where the employee is the owner of the shares from the date of award but subject
to forfeiture and restrictions on transfer during the vesting period. Unless otherwise specified, all awards have
substantially the same terms.

Awards may be made to employees of the Group, including executive directors and senior executives of the Company.
The DBP also provides flexibility to settle conditional awards in cash if, for example, this is deemed to be appropriate given
local tax or regulatory considerations.

The vesting of all awards will be dependent on continued employment during a three year vesting period. As the awards
relate to the deferral of a portion of a bonus payment, which has been earned due to the satisfaction of the bonus
performance targets set, the awards will not be subject to the satisfaction of further company performance conditions.

Operation

Awards will normally be made only within 42 days after the announcement of the Company’s results for any period.
Awards may also be made at other times in exceptional circumstances. It is intended to make the first awards shortly after
shareholder approval.

In addition, as detailed in Resolutions 13 and 14, the Remuneration Committee has provisionally approved awards which
relate to exceptional performance achieved in the 2008 and 2009 financial years. These awards will be made after the DBP
has been approved by shareholders and are subject to shareholders approving each specific award.

Eligibility

All employees and executive directors of the Company, or of any subsidiary of the Company, are eligible to participate in
the DBP. Participation will be recommended to the Remuneration Committee by the relevant employer company and the
participants and the terms of their awards will be approved by the Remuneration Committee.

Deferred bonus
The Remuneration Committee will determine the portion of the annual bonus to be paid in cash and the portion to be paid
in deferred shares, by way of an award under the DBP.

The current intention is to implement this practice in respect of the ‘Additional Bonus’, as defined in the Directors’
Remuneration Report.

The number of shares subject to the award will be calculated by dividing the amount of the portion of the bonus to be
deferred by the market value of a share on the date of grant.

In respect of the award detailed in Resolution 13, the number of shares subject to the award has been calculated by
dividing the amount of the bonus to be deferred by the market value of a share on the date that the award was approved
by the Remuneration Committee.

Structure of awards
Awards can be granted in the form of conditional awards or restricted shares.

A conditional award is a conditional right to acquire shares on the vesting date for no consideration. Until vesting, the
participant has no rights in respect of the shares.

An award of restricted shares gives the participant ownership of the shares from the date of grant and he is entitled to
receive dividends and exercise his voting rights. However, the shares are held by a third party agent for the duration of the
vesting period and the participant is prohibited from transferring or otherwise dealing in the shares. In addition, the shares
are subject to a risk of forfeiture during the vesting period. On vesting, the shares will be released from the agent.

Vesting conditions
The vesting of awards will be subject to the participant remaining employed within the Group for a period of three years
after the date of grant.

As the awards relate to the deferral of a portion of a bonus payment, which has been earned due to the satisfaction of
the bonus performance targets set, the awards will not be subject to the satisfaction of further company performance
conditions.
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7.

10.

11.

12.

Termination of employment

Where a participant’s employment is terminated prior to the vesting date by reason of resignation or dismissal for
misconduct, his award will lapse on the date of termination of employment and it will be forfeited in its entirety, unless the
Remuneration Committee, in its discretion, determines otherwise.

Where a participant’s employment is terminated prior to the vesting date by reason of death, retirement, redundancy, a
sale of the employing business or company or for other reasons allowed by the Remuneration Committee, the award will
vest in full at date of termination of employment.

Where a participant’s employment is terminated prior to the vesting date by reason of ill-health, injury or disability, the
Remuneration Committee has discretion to determine whether or not the award will vest on the date of termination of
employment and, if it does vest, to what extent.

Change of control, merger or other reorganisations
On a takeover, scheme of arrangement, merger or other corporate reorganisation, the awards will vest in full on the date
of the event.

Variations
Participants will be notified by the Company where there is a variation in the share capital of the Company, a demerger
or a special dividend. Upon such an event the Remuneration Committee may adjust the number of shares subject to
conditional awards in any way it considers appropriate to take account of the effect of the transaction on the value of
the awards.

In the case of restricted shares, participants will have the same rights as any other shareholder. Any shares allotted to
participants as a consequence of the variation (other than where they have been acquired with new consideration provided
by the participant) will be treated as though they were awarded at the same time as the restricted shares in respect of
which the rights were conferred and will be subject to the rules of the DBP.

Additionally, where the Remuneration Committee is aware that the Company will be, or is expected to be, affected by a
demerger, dividend in specie or super dividend, and it is of the view that the current or future value of the awards will be
affected by that event, it can exercise its discretion to allow the awards to vest in whole or in part prior to the occurrence
of the event.

Dividend equivalents

Conditional awards will not enjoy any shareholder rights until the shares have been acquired by the participant after
vesting. However, the Remuneration Committee has discretion to determine that dividend equivalents will be paid in
respect of conditional awards. Where this determination is made, participants may receive a payment in cash or shares of
an amount equal to the dividends which would have been payable on the shares received during the period from the date
of grant up to the vesting date.

In the case of restricted shares, as participants are entitled to receive dividends, they will not attract dividend equivalents.

Rights
Awards are not transferable, except on death.

Any shares issued under the DBP will rank equally with shares of the same class and in issue on the date of allotment,
except in respect of rights by reference to a record date prior to the date of allotment. For so long as shares are listed on
the Official List of the UK Listing Authority and traded on the London Stock Exchange and listed and traded on the JSE
Limited in South Africa, the Company will apply for a listing of shares issued under the DBP as soon as practicable after
their allotment.

Awards under the DBP are not pensionable.

Limits

In any 10 year period, not more that 10% of the issued ordinary share capital of the Company may be issued under the
DBP and the existing Share Appreciation Rights Scheme and Long Term Incentive Plan operated by the Company.

Awards held under the DBP by any one person at any time shall not exceed 0.25% of the issued ordinary share capital of
the Company.
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Appendix 1 — salient features of the Dimension Data Holdings
plc Deferred Bonus Plan 2009 (‘the DBP’) (continueq)

13.

14.

Amendments to the DBP

The Board may amend the DBP as it considers appropriate. However, shareholder approval will be required to amend
certain provisions of the DBP if they are to the advantage of the participants (except for minor amendments to benefit
the administration of the DBP to take account of changes in legislation or to obtain or maintain favourable tax, exchange
control or regulatory treatment). These provisions relate to: eligibility; plan limits; the basis for determining entitlements to
shares; rights in the event of a variation in the Company’s share capital; and the amendment powers.

Termination
The Board may terminate the DBP at any time. In any event, no awards can be granted under the DBP after the tenth
anniversary of the date on which shareholders approve the DBP.

The rules of the DBP will be available for inspection as detailed in Note 14 to the notes attached to the Notice of Annual
General Meeting on page 129.
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Appendix 2 - Summary of principal changes in the New Articles

1. Memorandum of Association
The Articles of Association will be amended by deleting all the provisions of the Company’s Memorandum of Association
which, by virtue of Section 28 of the Companies Act 20086, are treated as provisions of the Company’s Articles of Association
from 1 October 2009.

The provisions regulating the operations of the Company are currently set out in the Company’s Memorandum and Articles
of Association. The Company’s Memorandum contains, among other things, the objects clause which sets out the scope
of the activities that the Company is authorised to undertake.

This is drafted to give a wide scope. The Companies Act 2006 has significantly reduced the constitutional significance of
the Memorandum by providing that a memorandum will record only the names of subscribers and the number of shares
each subscriber has agreed to take in a company.

Under the Companies Act 2006 the objects clause, and all other provisions which are currently contained in the
Memorandum, are deemed to be contained in the Articles but the Company is allowed to remove these provisions
by special resolution. Further the Companies Act 2006 states that unless a company’s articles provide otherwise, a
company’s objects are unrestricted. This abolishes the need for companies to have objects clauses. For this reason
the Company is proposing to remove its objects clause together with all other provisions of its Memorandum which,
by virtue of the Companies Act 2006, are to be treated as forming part of the Company’s Articles of Association from
1 October 2009.

2. Authorised share capital and unissued shares
As from 1 October 2009 the Companies Act 2006 has abolished the requirement for a company to have an authorised
share capital. The proposed changes in the New Articles reflect this. The Directors will still be limited as to the number of
shares they can allot at any time because the Companies Act 2006 still requires them to have allotment authority (save in
respect of employee share schemes) as well as adhere to any statutory pre-emption rights.

3. Authority to purchase own shares, consolidate and sub-divide shares and reduce share capital
Previously, a company required specific enabling provisions in its articles to purchase its own shares, to consolidate
or sub-divide its shares and to reduce its share capital or other undistributable reserves in addition to the shareholder
authority given to undertake the relevant action. The articles currently include these enabling provisions. Under the
Companies Act 2006 a company will only require shareholder authority to do any of these things and it will no longer be
necessary for articles to contain enabling provisions. Accordingly the relevant enabling provisions have been removed
in the New Articles.

4. Redeemable shares
Previously, if a company wished to issue redeemable shares, it must have included in its articles the terms and conditions
and manner of redemption. Since 1 October 2009 the Companies Act 2006 has enabled the Directors to determine such
matters instead, provided they are so authorised to do so by the Articles. The New Articles contain such an authorisation.
The Company currently has no plans to issue redeemable shares.

5. Use of seals
Previously, a company required authority in its articles to have an official seal for use abroad. Under the Companies
Act 2006, such authority is no longer required. Accordingly the relevant authorisation has been removed from the
New Articles.

6. Voting by proxies on a show of hands
The Shareholders’ Rights Regulations 2009 have amended the Companies Act 2006 so that it now provides that each
proxy appointed by a member has one vote on a show of hands unless the proxy is appointed by more than one member
in which case the proxy has one vote for and one vote against if the proxy has been instructed by one or more members
to vote for the resolution and by one or more members to vote against the resolution. The New Articles contain amended
provisions that reflect this change.
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(continued)

7. Voting by Corporate Representatives

The Shareholders’ Rights Regulations 2009 have amended the Companies Act 2006 in order to enable multiple
representatives appointed by the same corporate member to vote in different ways on a show of hands and a poll. The

New Articles contain amendments which reflect these changes.

8. Notice of general meetings

The Shareholders’ Rights Regulations 2009 amend the Companies Act 2006 to require the Company to give 21 clear
days’ notice of general meetings unless the Company offers members an electronic voting facility and a special resolution
reducing the period of notice to not less than 14 days has been passed. Annual general meetings must be held on 21 clear
days’ notice. The New Articles amend the provisions to be consistent with the new requirements. However, the Company

is not proposing to reduce the period of notice required for general meetings.

9. Chairman’s casting vote in general meetings

The new Articles remove the provision giving the Chairman a casting vote in the event of an equality of votes at a general

meeting as this is no longer permitted under the Companies Act 2006.

10. Adjournments for lack of quorum

Under the Companies Act 2006 as amended by the Shareholders’ Rights Regulations 2009, general meetings adjourned
for lack of quorum must be held at least 10 clear days after the original meeting. The New Articles reflect this requirement.

11. Voting record date

Under the Companies Act 2006 as amended by the Shareholders’ Rights Regulations 2009, the Company must determine
the right of members to vote at a general meeting by reference to the register not more than 48 hours before the time
for the holding of the meeting, not taking account of days which are not working days. The New Articles reflect this

requirement.

12. Directors’ conflicts of interest

Under the Companies Act 2006, the Company must now have an enabling provision in its Articles in order to allow the
Board to authorise by way of board resolution other directors’ conflicts of interest. The New Articles reflect this requirement.

13. General

Generally the opportunity has been taken to clarify the Articles and make other minor and technical changes to bring the

Articles in to line with the Companies Act 2006.
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