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General Meeting OF

WPP plc

(Registered in Jersey under registered no. 101749)

The following resolutions were passed at a general meeting of WPP plc (the Company) held at the Four Seasons Hotel, Simmonscourt Road, Dublin 4, Ireland on 11 December 2012 at 11.45 a.m. (defined terms used in these resolutions have the meaning given to them in the circular to WPP Share Owners dated 13 November 2012):

SPECIAL RESOLUTIONS

1. That, subject to and conditional upon the passing of resolution 2 (as set out below):

(a) the Scheme of Arrangement dated 13 November 2012 in its original form or with or subject to any modification, addition or condition approved or imposed by the Court (the Scheme) proposed to be made between the Company and the holders of the Scheme Shares (as defined in the Scheme) be approved and the directors of the Company be and are hereby authorised to take all such action as they may consider necessary or appropriate for carrying the Scheme into effect;

(b) for the purpose of giving effect to the Scheme:

the issued share capital of the Company be reduced by cancelling and extinguishing the Scheme Shares (as defined in the Scheme); and

forthwith and contingently upon such reduction of capital taking effect:

the share capital of the Company be increased to its former amount by the creation of such number of ordinary shares of ten pence each in the capital of the Company (New Shares) as is equal to the aggregate number of Scheme Shares cancelled pursuant to paragraph 1(b)(i) of this resolution;

the Company shall apply the credit arising in its books of account on such reduction of capital in paying up, in full at par, the New Shares which shall be allotted and issued, credited as fully paid, to WPP 2012 plc (New WPP) and/or its nominee or nominees; and

the directors of the Company be and they are hereby generally and unconditionally authorised, for the purposes of Article 6 of the Articles of Association of the Company, to allot the New Shares provided that:

the maximum nominal amount of share capital which may be allotted hereunder shall be £175,000,000;

this authority shall expire on 30 June 2013; and

this authority shall be in addition to any subsisting authority conferred on the directors of the Company pursuant to Article 6 of the Company's Articles of Association;

(c) the directors of New WPP be authorised to:

adopt the WPP 2012 Executive Stock Option Plan and the WPP 2012 Worldwide Ownership Plan (the Replacement Share Plans), the principal terms of which are summarised in paragraph 10 of Part 4 of the circular to WPP Share Owners dated 13 November 2012 (the Circular) and carry the same into effect with any amendments required, including in order to obtain the approval of HM Revenue & Customs to the Replacement Share Plans, and create any schedules to the Replacement Share Plans that they consider necessary in relation to employees in jurisdictions outside the United Kingdom, with any modifications necessary or desirable to take account of local tax, exchange control or securities laws in overseas territories, provided that any New WPP Shares (as defined in the Scheme) made available under any such schedule to the Replacement Share Plans are treated as counting against the relevant limits on individual or overall participation in the Replacement Share Plans;

ensure that outstanding awards under the WPP Executive Stock Option Plan, the WPP Worldwide Ownership Plan, the WPP 2005 Executive Stock Option Plan, the WPP 2005 Worldwide Ownership Plan, the WPP 2008 Executive Stock Option Plan, the WPP 2008 Worldwide Ownership Plan, the WPP Group plc 2004 Leadership Equity Acquisition Plan, the WPP plc Leadership Equity Acquisition Plan III, the two Deferred Stock Units Award Agreements dated as of 16 August 2004 for Sir Martin Sorrell, the 24/7 Media, Inc. 1998 Stock Incentive Plan, the 24/7 Real Media, Inc. 2002 Stock Incentive Plan and the Taylor Nelson Sofres Worldwide Employee Sharesave Plan, the principal terms of each of which are summarised in paragraph 10 of Part 4 of the Circular, are ultimately satisfied using New WPP Shares (including newly issued New WPP Shares or New WPP Treasury Shares) and are hereby authorised to take all actions necessary or desirable to so ensure; and

adopt the WPP Annual Bonus Deferral Programme (the ABDP), the principal terms of which are summarised in paragraph 10 of Part 4 of the Circular, so as to enable New WPP to ensure that outstanding awards are ultimately satisfied using New WPP Shares and to grant new awards under the ABDP over New WPP Shares (including in either case, if appropriate, newly issued New WPP Shares or New WPP Treasury Shares) and carry the same into effect with any amendments consequently required and create any schedules to the ABDP that they consider necessary in relation to employees in jurisdictions outside the United Kingdom, with any modifications necessary or desirable to take account of local tax, exchange control or securities laws in overseas territories, provided that any New WPP Shares made available under any such schedule to the ABDP are treated as counting against the relevant limit on individual or overall participation in the ABDP; and

(d) the Articles of Association of the Company be amended by the adoption and inclusion of the following new Article 149: 

"149.  Scheme of Arrangement

(1)
For the purpose of this Article 149, references to the Scheme are to the scheme of arrangement between the Company and the holders of the Scheme Shares dated 13 November 2012 under Article 125 of the Companies (Jersey) Law 1991 in its original form or with or subject to any modification, addition or condition approved or imposed by the Court and (save as defined in this Article) expressions defined in the Scheme shall have the same meaning in this Article.

(2)
Notwithstanding any other provisions of these Articles, if any ordinary shares in the capital of the Company are allotted and issued to any person (a New Member) other than New WPP and/or its nominee or nominees after the time at which this Article becomes effective and before 6.00 p.m. on the business day before the date on which the Court confirms the Scheme Reduction of Capital (as defined in the Scheme), such ordinary shares in the share capital of the Company shall be allotted and issued subject to the terms of the Scheme and shall be Scheme Shares for the purposes thereof and the New Member, and any subsequent holder other than New WPP and/or its nominee or nominees, shall be bound by the terms of the Scheme.

(3)
Subject to the Scheme becoming effective, if any ordinary shares in the share capital of the Company are issued and allotted to a New Member at or after 6.00 p.m. on the business day before the date on which the Court confirms the Scheme Reduction of Capital (the Post-Scheme Shares), they will, on receipt by the Company of an election in writing from New WPP, be immediately transferred to New WPP and/or its nominee in consideration of and conditional upon the issue or transfer to the New Member of one New WPP Share for each Post-Scheme Share, so transferred. 

(4)
Any New WPP Shares issued pursuant to this Article 149 to the New Member will be credited as fully paid and will rank equally in all respects with all New WPP Shares in issue at the time (other than as regards any dividend or other distribution payable, or return of capital made, by reference to a record time preceding the date of exchange) and will be subject to the Memorandum and Articles of Association of New WPP.

(5)
The number of New WPP Shares to be issued or transferred to the New Member under this Article 149 may be adjusted by the directors of the Company in such manner as the Company's auditors may determine on any reorganisation or material alteration of the share capital of either the Company or of New WPP or any other return of value to holders of New WPP Shares, provided always that any fractions of New WPP Shares shall be disregarded and shall be aggregated and sold for the benefit of New WPP.

(6)
In order to give effect to any such transfer required by this Article 149, the Company may appoint any person to execute and deliver a form of transfer on behalf of the New Member in favour of New WPP and/or its nominee or nominees and to agree for and on behalf of the New Member to become a member of New WPP. Pending the registration of New WPP as a holder of any Post-Scheme Shares to be transferred pursuant to this Article 149, New WPP shall be empowered to appoint a person nominated by the directors of the Company to act as attorney on behalf of the holder of the Post-Scheme Shares in accordance with such directions as New WPP may give in relation to any dealings with or disposal of the Post-Scheme Shares (or any interest therein), exercising any rights attached thereto or receiving any distribution or other benefit accruing or payable in respect thereof and any holder of Post-Scheme Shares shall exercise all rights attached thereto in accordance with the directions of New WPP but not otherwise. The Company shall not be obliged to issue a certificate to the New Member for the Post-Scheme Shares."

That, subject to and conditional upon the Scheme becoming effective, the entire amount standing to the credit of New WPP's share premium account (including the amount arising upon the allotment and issue of the New WPP Shares pursuant to the Scheme) on the date on which the Scheme becomes effective be cancelled by crediting such amount to a reserve of profit to be available to New WPP to be:

distributed by New WPP from time to time as dividends in accordance with the Companies (Jersey) Law 1991 and the Articles of Association of New WPP; or

applied by New WPP from time to time toward any other lawful purpose to which such a reserve may be applied,

as approved by way of shareholder resolution of New WPP (as described in paragraph 2(c) of Part 1 of the Circular), be approved.

That, subject to and conditional upon the Scheme becoming effective, the name of the Company be changed to WPP 2012 Limited. 
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